

Claims : 



l 1. 



A compound of Formula (I) 



X — (CR 6 R 7 )-(CR 8 R 9 ) m -(CR 10 R 11 ) r (CR l2 R 3 )-HN 




(CR 14 R 14a );T^Z^ R2 



(I) 



or a stereoisomer\or a pharmaceutically acceptable salt 
thereof, wherein: \ 

Z is selected from aYbond, -C(O)-, -C(0)NH-, -C(S)NH-, 
-S0 2 - , and -S0 2 NHr-; 

X is selected from -NR 1 V , -O- , -S-, and -CHR 16 NR 17 -; 

R 1 is selected from a Ce_A aryl group substituted with 
0-5 R 4 and a 5-10 memnered heteroaryl system 
containing 1-4 heteroanoms selected from N, O, and 
S, substituted with 0-3\r 4 ; 

R 2 is selected from a C6-10 ar Y\ group substituted with 

0- 5 R 5 and a 5-10 memberedvheteroaryl system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R 5 ; \ 

R 3 is selected from H, (CRR) qOH, (CRR) qSH, (CRR) q OR 3d / 
(CRR) q S (O) p R 3d , (CRR) r C (O) R 3b , (GRR) q NR 3a R 3a , 
( CRR ) r C ( O ) NR 3a R 3a , ( CRR) r C ( O ) NR 3a QR 3d , 
(CRR) q S0 2 NR 3a R 3a / (CRR) r C(0)OR 3d , A (CRR) r -C 3 -lO 
carbocyclic residue substituted wikh 0-5 R 3e , and a 
(CRR) r -5-10 membered heterocyclic system containing 

1- 4 heteroatoms selected from N, O, and S, 
substituted with 0-3 R 3e ; \ 

with the proviso that R 3 is not H if R 6 is H\ 
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alternatively, R 3 and R 12 join to form a C3_ 6 cycloalkyl 
\substituted with 0-2 R 3 9 a C 5 _ 6 lactam substituted 
With 0-2 R 3 ^, or a C 5 _ 6 lactone substituted with 0-2 
R 3 \ 

R 3a , at each occurrence, is independently selected from H, 
methyl \ubstituted with 0-1 R 3c , C 2 -6 alkyl 
substituted with 0-3 R 3e , C3_8 alkenyl substituted 
with 0-3 R 3 ^, C3-8 alkynyl substituted with 0-3 R 3e , 
(CH2) r C3-6 cycloalkyl, a (CH2) r -C3-io carbocyclic 
residue substituted with 0-5 R 3e , and a (CH2) r -5-10 
membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted 
with 0-3 R 3e ; \ 

R 3b , at each occurrence, is independently selected from 
Ci_6 alkyl substituted w\th 0-3 R 3e , C2-8 alkenyl 
substituted with 0-3 R 3e , V 2 -8 alkynyl substituted 
with 0-3 R 3e , a (CH2) r -C3_6 aarbocyclic residue 
substituted with 0-2 R 3e , and\a (CH2) r -5-6 membered 
heterocyclic system containing\l-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 3e ; 

R 3c is independently selected from -C(0)fe 3b , -C(0)OR 3d , 
-C(0)NR 3f R 3f , and (CH 2 ) r phenyl ; \ 

R 3d , at each occurrence, is independently selected from H, 
methyl, -CF 3 , C 2 _6 alkyl substituted withVO-3 R 3e , 
C 3 _ 6 alkenyl substituted with 0-3 R 3e , C 3 _ 6 \alkynyl 
substituted with 0-3 R 3e , a C3-10 carbocycliOi residue 
substituted with 0-3 R 3e , and a (CH2) r -5-6 membered 
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heterocyclic system containing 1-4 heteroatoms 

elected from N, 0, and S, substituted with 0-3 R 3e ; 



R 3e , at e\ch occurrence, is selected from Ci_e alkyl, C 2 _s 
alken^sl, C 2 _8 alkynyl, C3-6 cycloalkyl, CI, F, Br, I, 
CN, N0 2 \ (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, SH, 
(CH 2 ) r SCi\ alkyl, (CH 2 ) r NR 3f R 3f , and (CH 2 ) r phenyl ; 



10 



R 3f , at each occurrence, is selected from H, C1-6 alkyl, 
and C3-6 cycloalkyl; 



H 
I U 

fete 5 



R 3 9 is selected from (CHR) q OH, (CHR) q SH, (CHR) q OR 3d , 
(CHR) q S (O) p R 3d , (CHKS) r C (O) R 3b , (CHR) q NR 3a R 3a , 
( CHR ) r C ( O ) NR 3 a R 3 a , ( CHR ) r C ( O ) NR 3 a OR 3 d , 
15 (CHR) q S0 2 NR 3a R 3a , (CHR)V: (O) OR 3d , and a (CHR) r -C 3 _i 0 

carbocyclic residue substituted with 0-5 R 3e ; 

R, at each occurrence, is independently selected from H, 
Ci_ 6 alkyl, C 2 _ 8 alkenyl, C 2 A alkynyl, (CH 2 ) r C 3 _ 6 
20 cycloalkyl, (CHR) r C (0)NR 3a R 3a ,\and (CHR) r C (O) OR 3d , and 

(CH 2 ) r phenyl substituted with R^f; 

R 4 , at each occurrence, is selected from Ci_8 alkyl, C 2 _8 
alkenyl, C 2 _s alkynyl, (CH 2 ) r C 3 _6 cycloalkyl, CI, Br, 

25 I, F, N0 2 , CN, (CR'R' ) r NR 4a R 4a , (CR'R\) r OH, 

(CR'R' ) r O(CR'R' ) r R 4d , (CR'R' ) r SH, (CR'F^' ) r C(0)H J 
(CR'R' ) r S(CR'R' ) r R 4d , (CR'R' ) r C(0)OH, 
(CR'R') r C(0) (CR'R') r R 4b , ( CR ' R ' ) r C (O ) NR 4a Ft 4a , 
(CR'R' ) r NR 4f C(0) (CR'R' ) r R 4b , (CR'R' ) r C (O ) O f^IR ' R ' ) r R 4d , 

3 0 (CR'R' ) r OC(0) (CR'R' ) r R 4b > 

(CR'R' ) r NR 4f C(0)0(CR'R' ) r R 4d / (CR'R' ) r OC (O) NR^ a R 4a , 
(CR'R' ) r NR 6a C(S)NR 6a (CR'R' ) r R 6d , 

( CR ' R ' ) r NR 4a C ( O ) NR 4a R 4a , ( CR ' R ' ) r C ( =NR 4 f ) NR 4a R 4a ,\ 
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(CR'R' ) r NHC(=NR 4f )NR 4f R 4f , (CR'R' ) r S (O) p (CR ' R' ) r R 4b , 
(W'R' ) r S(0) 2 NR 4a R 4a / (CR'R' ) r NR 6f S ( O) 2 NR 6a R 6a , 
(CR\R' ) r NR 4f S (0) 2 (CR'R' ) r R 4b , Ci_ 6 haloalkyl, C 2 -8 
alkerWl substituted with 0-3 R' , C 2 -8 alkynyl 
substituted with 0-3 R' , and ( CR ' R ' ) r pheny 1 
substituted with 0-3 R 4e ; 

alternatively, tWo R 4 on adjacent atoms on R 1 may join to 
form a cyclic: acetal; 

R 4a , at each occurrence, is independently selected from H # 
methyl substituted with 0-lR 4 ^, c 2 _6 alkyl 
substituted with QA2 R 5e , C3-8 alkenyl substituted 
with 0-2 R 5e , C 3 _ 8 alkynyl substituted with 0-2 R 5e , 
a (CH 2 ) r -C3_io carbocyalic residue substituted with 
0-5 R 4e , and a (CH 2 ) r -5-NlO membered heterocyclic 
system containing 1-4 heoeroatoms selected from N, 
O, and S, substituted with\0-2 R 4e ; 

R 4b , at each occurrence, is selected from C1-6 alkyl 

substituted with 0-2 R 5e , C3-8 \lkenyl substituted 
with 0-2 R 5e , C3_ 8 alkynyl substituted with 0-2 R 5e , 
a (CH 2 ) r C 3 _6 carbocyclic residue Substituted with 0-3 
R 4e , and a (CH 2 ) r -5-6 membered heterocyclic system 
containing 1-4 heteroatoms selected\f rom N, O, and 
S, substituted with 0-2 R 4e ; \ 

R 4d , at each occurrence, is selected from C3A alkenyl 
substituted with 0-2 R 5e , C3-8 alkynyl substituted 
with 0-2 R 5e , methyl, CF 3 , C 2 _6 alkyl substituted 
with 0-3 R 4e , a (CH 2 ) r -C3_io carbocyclic resrdue 
substituted with 0-3 R 4e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms\ 
selected from N, O, and S, substituted with 0-3\R 4e ; 
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R 4e , &t each occurrence, is selected from Ci_6 alkyl, C2-8 
a\kenyl, C 2 _ 8 alkynyl, (CH 2 ) r C 3 _ 6 cycloalkyl, CI, F, 
Br\l, CN, N0 2 , (CF 2 ) r CF 3/ (CH 2 ) r OCi_ 5 alkyl, OH, SH, 
(CH 2 )VsCi-5 alkyl, (CH 2 ) r NR 4f R 4f , and (CH 2 ) r phenyl ; 

R 4f , at each Occurrence, is selected from H, Ci_5 alkyl, 
and C3_6 cVcloalkyl, and phenyl; 

R 4 ^ is independently selected from -C(0)R 4b , -C(0)OR 4d , 
-C (0)NR 4f R 4f , Xnd (CH 2 ) r phenyl; 

R 5 , at each occurrence^ is selected from Ci_8 alkyl, C 2 _s 
alkenyl, C 2 _8 alkynyl, (CH 2 ) r C3-6 cycloalkyl, CI, Br, 
I, F, N0 2 , CN, (CR'R\.) r NR 5a R 5a , (CR'R')rOH, 
(CR'R' ) r O(CR'R' ) r R 5d , NcR'R' ) r SH, (CR'R' ) r C(0)H, 
(CR'R' ) r S(CR'R' ) r R 5d , (QR'R' ) r C(0)OH, 
(CR'R' ) r C(0) (CR'R' ) r R 5b / \cR'R' ) r C (0) NR 5a R 5a , 
(CR'R' ) r NR 5f C(0) (CR'R' ) r R 51 \ (CR'R' ) r C ( O) 0 (CR ' R ' ) r R 5d / 
(CR'R' ) r OC(0) (CR'R' ) r R 5b / CR\R' ) r NR 5f C (O) O (CR ' R' ) r R 5d / 
(CR'R' ) r OC (0)NR 5a R 5a , (CR'R' ) \r 5s C (0) NR 5a R 5a , 
( CR ' R ' ) r C ( =NR 5 f ) NR 5a R 5a , (CR'R' V-NHC ( =NR 5 f ) NR 5 f R 5 f , 
(CR' R' ) r S (O) p (CR' R' ) r R 5b , (CR' R' )VS (O) 2 NR 5a R 5a , 
(CR'R' ) r NR 5a S(0) 2 NR 5a R 5a , (CR'R' ) r NR 5f S (O) 2 (CR' R' ) r R 5b , 
Ci_6 haloalkyl, C 2 _s alkenyl substituted with 0-3 R' , 
C 2 _8 alkynyl substituted with 0-3 R'\ and 
(CR' R' ) r phenyl substituted with 0-3 R^?; 

alternatively, two R 5 on adjacent atoms on R 2 Viay join to 
form a cyclic acetal; \ 

R 5a , at each occurrence, is independently selected from H, 
methyl substituted with 0-1 R 5 ^, C 2 _6 alkyl \ 
substituted with 0-2 R 5e , C3_s alkenyl substituted 
with 0-2 R 5e , C3_8 alkynyl substituted with 0-2 V 5e , 
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k a (CH2) r -C3_io carbocyclic residue substituted with 
0\5 R 5e , and a (CH2) r -5-10 membered heterocyclic 
systxem containing 1-4 heteroatoms selected from N, 
O, anci S, substituted with 0-2 R 5e ; 

R 5b , at each occurrence, is independently selected from 
Ci_ 6 alkyl\ubstituted with 0-2 R 5e , C 3 - 8 alkenyl 
substituted With 0-2 R 5e , C3_s alkynyl substituted 
with 0-2 R 5e , \ (CH2> r C3-6 carbocyclic residue 
substituted wit*\ 0-3 R 5e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, 0,\and S, substituted with 0-2 R 5e ; 

R 5d , at each occurrence, isNindependently selected from 
C3_s alkenyl substi tutedN^i th 0-2 R 5e , C 3 -s alkynyl 
substituted with 0-2 R 5e , \iethyl, CF 3 , C 2 -6 alkyl 
substituted with 0-3 R 5e , a\(CH2 ) r -C3-10 carbocyclic 
residue substituted with 0-3 ^ 5e , and a (CH2) r ~5-6 
membered heterocyclic system c£mtaining 1-4 
heteroatoms selected from N, O, \nd S, substituted 
with 0-3 R 5e ; 



25 



R 5e , at each occurrence, is selected from>Ci_6 alkyl, C2-8 
alkenyl, C2-8 alkynyl, (CH 2 ) r C3-6 cyclo&lkyl, CI, F, 
Br, I, CN, N0 2 , (CF 2 )rCF 3 , (CH 2 ) r OCi_ 5 aPkyl, OH, SH, 
(CH 2 )rSCi- 5 alkyl, (CH 2 ) r NR 5f R 5f , and (CH 2 )\phenyl ; 
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R 5f , at each occurrence, is selected from H, Ci_5\alkyl, 
and C3-6 cycloalkyl, and phenyl; 

R 5 9 is independently selected from -C(0)R 5b , -C(0)OR 5c 
-C (0)NR 5f R 5f , and (CH 2 ) rPhenyl ; 
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R' , \t each occurrence, is selected from H, Ci_6 alkyl, 

Qg_8 alkenyl, C2-8 alkynyl, (CH 2 ) r C3_6 cycloalkyl, and 
(CHs) r phenyl substituted with R 5e ; 

R 6 , is selected from H, C^g alkyl, C 2 _ 6 alkenyl, C 2 _ 6 
alkyny 1 ,\( CRR ) q 0H , ( CRR ) q SH , ( CRR ) q 0R 6d , 
(CRR) q S (O) £R 6d , (CRR) r C (0) R 6b , (CRR) r NR 6a R 6a / 
(CRR) r C (0)NR^ a R 6a / (CRR) r C (O) NR 6a OR 6d , (CRR) S0 2 NR 6a R 6a / 
(CRR) r C (O) OR 6d \ a (CRR) r -C3_io carbocyclic residue 
substituted witk 0-5 R 6e , and a (CRR) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, 0,\and S, substituted with 0-3 R 6e ; 

alternatively, R 6 and R 7 jo\n to form a C3_ 6 cycloalkyl 

substituted with 0-2 R 6 y\a 5-6 membered ring lactam 
substituted with 0-2 R 6 ^, Vr a 5-6 membered ring 
lactone substituted with 0-^2 R 6 ^; 

R 6a , at each occurrence, is independently selected from H, 
methyl, C 2 -6 alkyl substituted with 0-3 R 6e , C3-8 
alkenyl substituted with 0-3 R 6e ,\C3_8 alkynyl 
substituted with 0-3 R 6e , (CH 2 ) r C 3 _X cycloalkyl , a 
(CH 2 ) r -C3_io carbocyclic residue substituted with 0-5 
R 6e , and a (CH 2 ) r -5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R 6e ; \ 

R 6b , at each occurrence, is independently selected from 
Ci_6 alkyl substituted with 0-3 R 6e , C 2 _s alker^yl 
substituted with 0-3 R 6e , C 2 _s alkynyl substituted 
with 0-3 R 6e , a (CH 2 ) r -C3-6 carbocyclic residue \ 
substituted with 0-2 R 6e , and a (CH 2 ) r -5-6 memberea 
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heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S, substituted with 0-3 R 6e ; 



10 



R 6d , at eaph occurrence, is independently selected from H, 
methyl\ -CF 3 , C 2 _ 6 alkyl substituted with 0-3 R 6e , 
C 3 _ 6 alkefryl substituted with 0-3 R 6e , C 3 _ 6 alkynyl 
substitute^ with 0-3 R 6e , a C3_io carbocyclic residue 
substituted ^ith 0-3 R 6e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N,\o, and S, substituted with 0-3 R 6e ; 
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R 6e , at each occurrence, \Ls independently selected from 
Ci_6 alkyl, C2-8 alkenjl, C 2 _s alkynyl, C 3 -6 
cycloalkyl, Cl, F, Br, V, CN, N0 2 , (CF 2 )rCF 3 , 
(CH 2 ) r OCi_ 5 alkyl, OH, -O^Cx-e alkyl, SH, (CH 2 ) r SCi_ 5 
alkyl, (CH 2 ) r NR 6f R 6f , and (OH 2 ) r phenyl ; 
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25 



R 6f , at each occurrence, is independently selected from H, 
C1-6 alkyl, and C 3 -6 cycloalkyl; 

R 6 9 is selected from (CHR) q OH, (CHR) q SH, \ (CHR) q OR 6d , 
( CHR ) q S ( O ) p R 6d , ( CHR ) r C ( O ) R 6b , ( CHR ) q N^ 6a R 6a , 
( CHR ) r C ( O ) NR 6a R 6a , ( CHR ) r C ( O ) NR 6a OR 6d , 

(CHR) q S0 2 NR 6a R 6a , (CHR) r C(0)OR 6d , and a (&£iR) r -C 3 -io 
carbocyclic residue substituted with 0-5 
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R 7 , is selected from H, C 1 _ e alkyl, C 2 _ 6 alkenyl, 
alkynyl , ( CRR ) q OH , ( CRR ) q SH , ( CRR ) q OR 7d , 
( CRR ) q S ( O ) p R 7d , ( CRR ) r C ( O ) R 7b , ( CRR ) r NR 7a R 7a , 
( CRR ) r C ( O ) NR 7a R 7a , ( CRR ) r C ( O ) NR 7a OR 7d , 
(CRR) q S0 2 NR 7a R 7a , (CRR) r C (O) OR 7d , a (CRR) r -C3-10 
carbocyclic residue substituted with 0-5 R 7e , and a 
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LCRR) r -5-10 membered heterocyclic system containing 
1^4 heteroatoms selected from N, O, and S, 
substituted with 0-3 R 7e ; 

R 7a , at each xpccurrence, is independently selected from H, 
methyl, c\_6 alkyl substituted with 0-3 R 7e , C3_s 
alkenyl substituted with 0-3 R 7e , C3_8 alkynyl 
substituted With 0-3 R 7e , (CH 2 ) r C3-6 cycloalkyl, a 
(CH2) r -C3_io carvbocyclic residue substituted with 0-5 
R 7e , and a (CH2)r\5-10 membered heterocyclic system 
containing 1-4 hetWoatoms selected from N, O, and 
S, substituted withV)-3 R 7e ; 

R 7b , at each occurrence, is ^independently selected from 
Ci_6 alkyl substituted w\th 0-3 R 7e , C2-8 alkenyl 
substituted with 0-3 R 7e , >C2-8 alkynyl substituted 
with 0-3 R 7e , a (CH2 ) r~C3-6 Varbocyclic residue 
substituted with 0-2 R 7e , and a (CH2) r -5-6 membered 
heterocyclic system containing; 1-4 heteroatoms 
selected from N, O, and S, subsVituted with 0-3 R 7e ; 



R 7d , at each occurrence, is independently selected from H, 
methyl, -CF 3 , C 2 _6 alkyl substituted with 0-3 R 7e , 
C 3 _ 6 alkenyl substituted with 0-3 R 7e \ C 3 _ 6 alkynyl 
25 substituted with 0-3 R 7e , a C3_io carbc^yclic residue 

substituted with 0-3 R 7e , and a (CH2) r -5V-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted wioh 0-3 R 7e ; 



3 0 R 7e , at each occurrence, is independently selecteq from 
C1-6 alkyl, C2-8 alkenyl, C2-8 alkynyl, C3-6 
cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF3, 
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[CH 2 ) r OCi_5 alkyl, OH, -O-C^e alkyl, SH, (CH 2 )rSCi- 5 
al\yl, (CH 2 ) r NR 7f R 7f , and (CH 2 ) r phenyl ; 

R 7f , at eadij occurrence, is independently selected from H, 
Ci-6 alJVl/ and C3-6 cycloalkyl; 



Ft i 



R 8 is selected firom H, C^-e alkyl, C 2 _ 6 alkenyl, C 2 _ 6 
alkynyl, (CRfe) r OH, (CRR) r SH, (CRR) r OR 8d , 
(CRR) r S(0) p R 8d \ (CRR) r C(0)R 8b , (CRR) jJKTR^R 83 , 
10 ( CRR ) r C ( O ) NR^R 8 ^, ( CRR ) r C ( O ) NR 8a OR 8d , 

(CRR) r S0 2 NR 8a R 8a , \cRR) r C(0)OR 8d , a (CRR) r -C 3 -l0 

carbocyclic residueVsubstituted with 0-5 R 8e , and a 
(CRR) r -5-10 memberedNheterocyclic system containing 
1-4 heteroatoms selected from N, O, and S, 
15 substituted with 0-3 R 8 ^ 

alternatively, R 8 and R 9 join tc^ form a C 3 _ 6 cycloalkyl 

substituted with 0-2 R 8 ^ a SV-6 memebered ring lactam 
substituted with 0-2 R 8 ^, or ^ 5-6 membered ring 
20 lactone substituted with 0-2 
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R 8a , at each occurrence, is independently selected from H, 
methyl, C 2 -6 alkyl substituted with\0-3 R 8e , C3_8 
alkenyl substituted with 0-3 R 8e , C 3 \ alkynyl 
substituted with 0-3 R 8e , (CH 2 ) r C 3 _ 6 cycloalkyl, a 
(CH 2 ) r -C3_io carbocyclic residue substituted with 0-5 
R 8e , and a (CH 2 ) r -5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N\ O, and 
S, substituted with 0-3 R 8e ; 

R 8b , at each occurrence, is independently selected from 
C1-6 alkyl substituted with 0-3 R 8e , C 2 -s alkenyl 
substituted with 0-3 R 8e , C 2 _s alkynyl substituted 
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WsLth 0-3 R 8e , a (CH 2 ) r -C 3 _6 carbocyclic residue 
substituted with 0-2 R 8e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 8e ; 

R 8d , at each occurrence, is independently selected from H, 
methyl, -CF 3 \ C 2 _ 6 alkyl substituted with 0-3 R 8e , C 3 _ 
6 alkenyl substituted with 0-3 R 8e , C 3 _ 6 alkynyl 
substituted withVO-3 R 8e , a C 3 _io carbocyclic residue 
substituted with 0V3 R 8e , and a (CH 2 ) r -5-6 membered 
heterocyclic systemVontaining 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 8e ; 

R 8e , at each occurrence, is independently selected from 
Ci_6 alkyl, C 2 -8 alkenyl, Oo_ 8 alkynyl, C 3 _ 6 
cycloalkyl, CI, F, Br, I, cV N0 2 , (CF 2 ) r CF 3/ 
(CH 2 )rOCi_ 5 alkyl, OH, -O-C^eXalkyl , SH, (CH 2 ) r SCi_ 5 
alkyl, (CH 2 ) r NR 8f R 8f , and (CH 2 ) ^phenyl ; 

R 8f , at each occurrence, is independently selected from H, 
Ci-6 alkyl, and C 3 -6 cycloalkyl; \ 

R 8< 3 is selected from (CHR) q OH, (CHR) q SH, (CHR) q OR 8d , 
( CHR ) q S ( O ) p R 8d , ( CHR ) r C ( O ) R 8b , ( CHR ) q NR*W 8a , 
( CHR ) r C ( O ) NR 8a R 8a , ( CHR ) r C ( 0 ) NR 8a OR 8d , \ 
(CHR) q S0 2 NR 8a R 8a , (CHR) r C(0)OR 8d , and a (Cffil) r -C 3 -io 
carbocyclic residue substituted with 0-5 R^®; 

R 9 is selected from H, C 1 _ 6 alkyl, C 2 _ 6 alkenyl, C 2 \ 6 
alkynyl, (CRR) r OH, (CRR) r SH, (CRR) r OR 9d , \ 
(CRR) r S (O) p R 9d , (CRR) r C (O) R 9b , (CRR) ^JNIR^R 93 , \ 
( CRR ) r C ( O ) NR 9a R 9a , ( CRR ) r C ( O ) NR 9a OR 9d , \ 
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^CRR) r S0 2 NR 9a R 9a , (CRR) r C (O) OR 9d , a (CRR) r -C 3 _i 0 

carvbocyclic residue substituted with 0-5 R 9e , and a 
(CRfo) r -5-10 membered heterocyclic system containing 
1-4 heteroatoms selected from N, O, and S, 
substituted with 0-3 R 9e ; 

R 9a , at each occurrence, is independently selected from H, 
methyl, C2-6^ikyl substituted with 0-3 R 9e , C3_s 
alkenyl substi\uted with 0-3 R 9e , C3_8 alkynyl 
substituted with\0-3 R 9e , (CH 2 ) r C3-6 cycloalkyl, a 
(CH2)r"C3_io carbocVclic residue substituted with 0-5 
R 9e , and a (CH2) r -5-rQ membered heterocyclic system 
containing 1-4 heteroatoms selected from N, 0, and 
S, substituted with 0-3NR 9e ; 

R 9b , at each occurrence, is independently selected from 
Ci_6 alkyl substituted with o\:3 R 9e , C2-8 alkenyl 
substituted with 0-3 R 9e , C2-8 \lkynyl substituted 
with 0-3 R 9e , a (CH2) r -C3_6 carboVyclic residue 
substituted with 0-2 R 9e , and a (CIJ2)r-5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 9e ; 



R 9d , at each occurrence, is independently selected from H, 
25 methyl, -CF 3 , C 2 s alkyl substituted withX3-3 R 9e , 

C 3 _ 6 alkenyl substituted with 0-3 R 9e , C 3 _ 6 Vlkynyl 
substituted with 0-3 R 9e , a C3-10 carbocyclicVresidue 
substituted with 0-3 R 9e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
30 selected from N, O, and S, substituted with 0-3 T ^ £le 
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R 9 ^\at each occurrence, is independently selected from 
Vl_ 6 alkyl, C 2 _s alkenyl, C 2 _s alkynyl, C3_6 
cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , 
(CH^0 r OCi-5 alkyl, OH, -O-C^g alkyl, SH, (CH 2 ) r SCi_ 5 
alkyl\ (CH 2 ) r NR 9f R 9f , and (CH 2 ) r phenyl ; 

R 9f , at each occurrence, is independently selected from H, 
C1-6 alkyl\ and 03-6 cycloalkyl; 

R 10 is selected from H, C 1 _ 6 alkyl, C 2 _ 6 alkenyl, C 2 _6 
a lkyny 1 , ( CRR )VoH , ( CRR ) r SH , ( CRR ) rOR 1 od , 
(CRR) r S (O) p R 10d ,\ (CRR) r C (O) R 10b , (CRR) jJSTR 10 ^ 103 , 
(CRR) r C (OINR 10 ^ 1 ^ (CRR) r C (O ) NR 10a OR 10d , 
(CRR) r SO 2 NR 10a R 10a ,\(CRR) r C (0) OR 10d , a (CRR) r -C 3 -l0 

carbocyclic residue\substituted with 0-5 R 10e , and a 
(CRR) r -5-10 membered heterocyclic system containing 
1-4 heteroatoms selected from N, 0, and S, 
substituted with 0-3 R X V; 

alternatively, R 10 and R 11 join\to form a C 3 _ 6 cycloalkyl 
substituted with 0-2 R 10 ^ a\5-6 membered ring lactam 
substituted with 0-2 R 10 ^, on a 5-6 membered ring 
lactone substituted with 0-2 k 10 ^; 

R 10a , at each occurrence, is independently selected from 
H, methyl, C 2 -6 alkyl substi tuted\wi th 0-3 R 10e , C 3 _ 8 
alkenyl substituted with 0-3 R 10e , V3-8 alkynyl 
substituted with 0-3 R 10e , (CH 2 ) r C3_(\ cycloalkyl , a 
(CH 2 ) r -C3_io carbocyclic residue substituted with 0-5 
R 10e , and a (CH 2 ) r -5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected frornVN, O, and 
S, substituted with 0-3 R 10e ; \ 
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R 1Q £, at each occurrence, is independently selected from 
\ci_6 alkyl substituted with 0-3 R 10e , C2-8 alkenyl 
substituted with 0-3 R 10e , C2-8 alkynyl substituted 
witrlO-3 R 10e , a (CH2) r -C3-6 carbocyclic residue 
substituted with 0-2 R 10e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected\f rom N, O, and S, substituted with 0-3 R 10e ; 

R 10d , at each occurrence , is independently selected from 
H, methyl, -CljS , C 2 _6 alkyl substituted with 0-3 

R 10e , C 3 _ 6 alkenVl substituted with 0-3 R 10e , C 3 _ 6 

alkynyl substituted with 0-3 R 10e , a C 3 _i 0 

carbocyclic residues substituted with 0-3 R 10e , and a 
(CH2) r ~5-6 membered heterocyclic system containing 
1-4 heteroatoms selected from N, O, and S, 
substituted with 0-3 R x \ e ; 

R 10e , at each occurrence, is independently selected from 
C1-6 alkyl, C 2 -8 alkenyl, C 2 \ alkynyl, C 3 _ 6 
cycloalkyl, CI, F, Br, I, Cn\n0 2 , (CF 2 ) r CF 3 , 
(CH 2 ) r OCi_ 5 alkyl, OH, -O-C^g Alkyl, SH, (CH 2 ) r SCi_ 5 
alkyl, (CH 2 ) r NR 10f R 10f , and (CH 2 )\phenyl ; 

R 10f , at each occurrence, is independently selected from 
H, C1-6 alkyl, and C 3 -6 cycloalkyl; \ 

R 10g is selected from (CHR) q OH, (CHR) q SH, (<W) q OR 10d , 
( CHR ) q S ( O ) pR 1 0d , ( CHR ) r C ( O ) R 1 ob , ( CHR ) q NK^ 0a R 10a , 
(CHR) r C (O) NR 10a R 10a , (CHR) r C (O) NR 10a OR 10d , \ 
(CHR) q SO 2 NR 10a R 10a , (CHR) r C(O)OR 10d , and a (CHR) r -C 3 _i 0 
carbocyclic residue substituted with 0-5 R 1 ^ ; 
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R xl \is selected from H, C^g alkyl, C 2 -g alkenyl, C 2 _g 
\lkynyl , (CRR) r OH, (CRR) r SH, (CRR) r OR lld , 
(QRR) r S (O) p R lld / (CRR) r C (O) R llb , (CRR) ^R 11 ^ 11 ^ 
(CR&) r C (0)NR lla R lla / (CRR) r C (O) NR lla OR lld , 
(CRRKs0 2 NR lla R lla , (CRR) r C(0)OR lld , a (CRR) r -C 3 _io 

carbocyclic residue substituted with 0-5 R lle , and a 
(CRR) r -5VlO membered heterocyclic system containing 
1-4 heteAatoms selected from N, O, and S, 
substituted, with 0-3 R lle ; 

R lla , at each occurence, is independently selected from 
H, methyl, C2-6 N&lkyl substituted with 0-3 R lle , C 3 - 8 
alkenyl substituted with 0-3 R lle , C3-8 alkynyl 
substituted with 0A3 R lle , (CH2> r C3-6 cycloalkyl, a 
(CH2) r -C3_io carbocyclic residue substituted with 0-5 
R lle , and a (CH 2 ) r -5-10v membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 RM- e ; 

R llb , at each occurrence, is independently selected from 
C1-6 alkyl substituted with 0-\ R lle , C2-8 alkenyl 
substituted with 0-3 R lle , C 2 -8 alkynyl substituted 
with 0-3 R lle , a (CH2) r -C3-6 carbocyclic residue 
substituted with 0-2 R lle , and a (CHr>) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, subs titutecK with 0-3 R lle ; 

R lld , at each occurrence, is independently selected from 
H, methyl, -CF 3 , C 2 _6 alkyl substituted with 0-3 

R lle , C 3 _ 6 alkenyl substituted with 0-3 R lle , C 3 _ 6 

alkynyl substituted with 0-3 R lle , a C3-10 \ 

carbocyclic residue substituted with 0-3 R lle , and a 
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\CH 2 ) r -5-6 membered heterocyclic system containing 
l-\ heteroatoms selected from N, O, and S, 
substituted with 0-3 R lle ; 

R lle , at eachYoccurrence, is independently selected from 
Ci-6 alky iS. C2-8 alkenyl, C 2 _s alkynyl, C3-6 
cycloalkylXci, F # Br, I, CN, N0 2 , (CF 2 ) r CF 3/ 
(CH 2 ) r OCi_ 5 alkyl, OH, -O-C^e alkyl, SH, (CH 2 ) r SCi_ 5 
alkyl, (CH 2 ) r NR^ lf R llf , and (CH 2 ) r phenyl ; 

R llf , at each occurrence, is independently selected from 
H, C1-6 alkyl, and ^3-6 cycloalkyl; 

R 12 is selected from H, C^X alkyl, C 2 _ 6 alkenyl, C 2 _ 6 
alkynyl, (CRR) qOH, (CRR^ q SH, (CRR) q OR 12d , 
(CRR) q S (O) p R 12d , (CRR) r C (6)) R 12b , (CRR) jJSTR 12 ^ 123 , 
(CRR) r C (0)NR 12a R 12a , (CRR) rfc (0)NR 12a OR 12d , 
(CRR) q S0 2 NR 12a R 12a , (CRR) r C (00 OR 12d , a (CRR) r-C 3 -i 0 

carbocyclic residue substituted with 0-5 R 12e , and a 
(CRR) r -5-10 membered heterocyclic system containing 
1-4 heteroatoms selected from n\ O, and S, 
substituted with 0-3 R 12e ; \ 

R 12a , at each occurrence, is independent W selected from 
H, methyl, C 2 _ 6 alkyl substituted with 0-3 R 12e , C 3 _ 8 
alkenyl substituted with 0-3 R 12e , C3_£\alkynyl 
substituted with 0-3 R 12e , (CH 2 ) r C 3 -6 cyCvloalkyl, a 
(CH 2 ) r -C 3 _io carbocyclic residue substituted with 0-5 
R 12e , and a (CH 2 ) r -5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, V), and 
S, substituted with 0-3 R 12e ; \ 
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R-^ b , at each occurrence, is independently selected from 
Ci-6 alkyl substituted with 0-3 R 12e , C 2 -8 alkenyl 

:ituted with 0-3 R 12e , C2-8 alkynyl substituted 
wi&h 0-3 R 12e , a (CH2) r -C 3 _6 carbocyclic residue 
substituted with 0-2 R 12e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selectecNf rom N, O, and S, substituted with 0-3 R 12e ; 
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R 12d , at each occurrence, is independently selected from 
10 H, methyl, -CF 3 , C 2 _ 6 alkyl substituted with 0-3 

R 12e , C 3 _ 6 alkerWl substituted with 0-3 R 12e , C 3 _ 6 

alkynyl substituted with 0-3 R 12e , a C 3 -io 

carbocyclic residues substituted with 0-3 R 12e , and a 
(CH2) r -5-6 membered heterocyclic system containing 
15 1-4 heteroatoms selected from N, O, and S, 

substituted with 0-3 R^fi ; 



R 12e , at each occurrence, is independently selected from 
Ci_ 6 alkyl, C2-8 alkenyl, C 2 -\ alkynyl, C 3 - 6 
2 0 cycloalkyl, CI, F, Br, I, CN,\N0 2 , (CF 2 ) r CF 3 , 

(CH 2 )rOCi- 5 alkyl, OH, -O-C^.g alkyl, SH, (CH 2 )rSCi_ 5 
alkyl, (CH 2 ) r NR 12f R 12f , and (CH 2 ) phenyl ; 
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R 12f , at each occurrence, is selected fro\\ H, C1-6 alkyl, 
and C 3 -6 cycloalkyl; 



R 14 and R 14a are independently selected from P^, and C^. 
4 alkyl substituted with 0-1 R 14b , 

30 alternatively, R 14 and R 14a can join to form a C 3 _ 
cycloalkyl ; 
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R 1 *^, at each occurrence, is independently selected from 
,-OH, -SH, -NR 14c R 14c , -C(0)NR 14c R 14c , -NHC(0)R 14c and 
lenyl ; 

R 14c is selected from H, C^_4 alkyl and C 3 _g cycloalkyl; 

R 15 is selected from H, alkyl, and C 3 _ 6 cycloalkyl; 

R 16 is selected \from H, C^^^ alkyl substituted with 0-3 
R 16a , ahd C 3 \ cycloalkyl substituted with 0-3 R 16a ; 

R 16a i s selected frorfkC^ alkyl, -OH, -SH, -NR 16c R 16c , 
-C(0)NR 16c R 16c , arid -NHC(0)R 16c ; 

R 16c is selected from H, 4 alkyl and C 3 _ 6 cycloalkyl; 
R 17 is selected from H, C 1 _ 4 ^lkyl, and C 3 _ 4 cycloalkyl; 

n is selected from 1 and 2; 
1 is selected from 0 and 1; 
m is selected from 0 and 1; 

p, at each occurrence, is selected from, 0, 1, or 2; 

q, at each occurrence, is selected from l\ 2 , 3, or 4; 
and 

r, at each occurrence, is selected from 0, 1,\2, 3, or 4 

<5 ' — - - - — 

Z is selected from a bond, -C(O)-, -C(0)NH-, -C(S) 
-S0 2 -, and -S0 2 NH-; 

X is selected from -NR 17 -, -O- , -S-, and -CHR 16 NR 17 - ; 
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R 1 is selected from a C6-10 aryl group substituted with 
0-5\R 4 and a 5-10 membered heteroaryl system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R 4 ; 

R 2 is selecteoyfrom a C6-10 aryl group substituted with 

0- 5 R 5 and\a 5-10 membered heteroaryl system 
containing \-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R 5 ; 

R 3 is selected from V:RR) q OH, (CRR) qSH, (CRR) q OR 3d / 

( CRR ) q S ( O ) p R 3d , ( GJtR ) r C ( O ) R 3b , ( CRR ) gNR 3a R 3a , 

( CRR) r C ( O ) NR 3a R 3a , V CRR ) r C ( O ) NR 3a OR 3d , 

(CRR) q S0 2 NR 3a R 3a , (CRR) r C(0)OR 3d , a (CRR) r -C 3 _io 

carbocyclic residue substituted with 0-5 R 3e , and a 
(CRR) r -5-10 membered heterocyclic system containing 

1- 4 heteroatoms selected, from N, O, and S, 
substituted with 0-3 R 3e ;\ 

alternatively, R 3 and R 12 join to form a C 3 _ 6 cycloalkyl 
substituted with 0-2 R 3 ^ a c\ 6 lactam substituted 
with 0-2 R 3 ^, or a C 5 _ 6 lacton^ substituted with 0-2 
R 3 ^; \ 

R 3a , at each occurrence, is independently selected from H, 
methyl substituted with 0-1 R 3c , C^6 alkyl 
substituted with 0-3 R 3e , C3-8 alkenyl substituted 
with 0-3 R 3e , C 3 - 8 alkynyl substituted^ with 0-3 R 3e , 
(CH2) r C3-6 cycloalkyl, a (CH2) r -C3-10 caVbocyclic 
residue substituted with 0-5 R 3e , and a \ CH 2 ) r -5-10 
membered heterocyclic system containing 1V4 
heteroatoms selected from N, O, and S, substituted 
with 0-3 R 3e ; \ 
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R 3b ,\at each occurrence, is independently selected from 
6 alkyl substituted with 0-3 R 3e , C2-8 alkenyl 
tituted with 0-3 R 3e , C2-8 alkynyl substituted 
with \-3 R 3e , a (CH2) r ~ c 3-6 carbocyclic residue 
substituted with 0-2 R 3e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected fivpm N, O, and S, substituted with 0-3 R 3e ; 



10 



15 



1 v 
I U 
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R 3c is independently selected from -C(0)R 3b , -C(0)OR 3d / 
-C(0)NR 3f R 3f , an\ (CH 2 ) rPhenyl ; 

R 3d , at each occurrence, \is independently selected from H, 
methyl, -CF 3 , C 2 _6 alWl substituted with 0-3 R 3e , 
C 3 _ 6 alkenyl substituted with 0-3 R 3e , C 3 _ 6 alkynyl 
substituted with 0-3 R 3e \ a C3--10 carbocyclic residue 
substituted with 0-3 R 3e , ^nd a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 3e ; 

R 3e , at each occurrence, is selected firom Ci_6 alkyl, C 2 -8 
alkenyl, C2-8 alkynyl, C3-6 cycloaTsJtyl , CI, F, Br, I, 
CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl\ OH, SH, 
(CH 2 ) r SCi_ 5 alkyl, (CH 2 ) r NR 3f R 3f , and CCH 2 ) rPhenyl ; 

R 3f , at each occurrence, is selected from H, <^i_6 alkyl, 
and C 3 -6 cycloalkyl; 



R 3 ^ is selected from (CHR) q OH, (CHR) q SH, (CHR) qOR- 
3 0 ( CHR ) q S ( O ) p R 3d , ( CHR ) r C ( O ) R 3b , ( CHR ) q NR 3a R 3a , 

( CHR ) r C ( O ) NR 3a R 3a , ( CHR ) r C ( O ) NR 3a OR 3d , 
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\(CHR) q S0 2 NR 3a R 3a , (CHR) r C(0)OR 3d , and a (CHR) r -C 3 -i 0 
ca^rbocyclic residue substituted with 0-5 R 3e ; 

R, at eacfk occurrence, is independently selected from H, 
Ci_6 alkyl, C 2 -8 alkenyl, C 2 _ 8 alkynyl, (CH 2 ) r C3-6 
cycloalkVl, (CHR) r C (O) NR 3a R 3a , and (CHR) r C (O) OR 3d / and 
(CH 2 ) r phenVl substituted with R 3e ; 

R 4 , at each occurrence, is selected from Ci_8 alkyl, C 2 _8 
alkenyl, C 2 _s aJ-kynyl, (CH 2 ) r C3_6 cycloalkyl, CI, Br, 
I, F, N0 2 , CN, CCR'R' ) r NR 4a R 4a , (CR'R') r 0H, 
(CR'R' ) r O(CR'R' ) r V d / (CR'R' ) r SH, (CR'R' ) r C(0)H, 
(CR'R' ) r S(CR'R' ) r R 4 \ (CR'R' ) r C(0)OH, 
(CR'R' ) r C (O) (CR'R' ) r K^ b / (CR'R' ) r C (0)NR 4a R 4a , 
(CR'R' ) r NR 4f C(0) (CR'R' yVR 4b , (CR'R' ) r C (O ) O (CR ' R ' ) r R 4d / 
(CR'R' ) r OC(0) (CR'R' ) r R 4b \ 

(CR'R' ) r NR 4f C (0)0 (CR'R' ) r ^ d / (CR'R' ) r OC (O) NR 4a R 4a , 
(CR'R' ) r NR 6a C(S)NR 6a (CR'R' ))*R 6d , 

(CR'R') r NR 4a C ( O ) NR 4a R 4a , ( CR ' V ) r C ( =NR 4 f ) NR 4a R 4a , 
(CR'R' ) r NHC(=NR 4f )NR 4f R 4f , (CR'W ) r S (0 ) p ( CR ' R ' ) r R 4b / 
(CR'R' ) r S(0) 2 NR 4a R 4a , (CR'R' ) r NRVs (O ) 2 NR 6a R 6a , 
(CR'R' ) r NR 4f S(0) 2 (CR'R' ) r R 4b , Ci_ 6 Vialoalkyl , C 2 _ 8 
alkenyl substituted with 0-3 R' , cV-8 alkynyl 
substituted with 0-3 R' , and ( CR ' R ' )Vpheny 1 
substituted with 0-3 R 4e ; \ 

alternatively, two R 4 on adjacent atoms on R^may join to 
form a cyclic acetal ; \ 

R 4a , at each occurrence, is independently selected from H, 
methyl substituted with 0-lR 4 9, c 2 -6 alkyl \ 
substituted with 0-2 R 5e , C3_s alkenyl substituted 
with 0-2 R 5e , C 3 _8 alkynyl substituted with 0-2\R 5e , 
a (CH 2 ) r -C3-io carbocyclic residue substituted wrt:h 




ru 



)-5 R 4e , and a (CH2) r _ 5-10 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, 

0, \nd S, substituted with 0-2 R 4e ; 

R 4b , at each occurrence, is selected from Ci_6 alkyl 

substituted with 0-2 R 5e , C3_8 alkenyl substituted 
with 0-2 \ 5e , C3-8 alkynyl substituted with 0-2 R 5e , 
a (CH2 ) rC3-\ carbocyclic residue substituted with 0-3 
R 4e , and a (GH2) r -5-6 membered heterocyclic system 
10 containing 1-4 heteroatoms selected from N, O, and 

S, substituted Vith 0-2 R 4e ; 

R 4d , at each occurrence^ is selected from C3-8 alkenyl 
substituted with 0-S R 5e , C3_8 alkynyl substituted 
15 with 0-2 R 5e , methyl ACF3, C2-6 alkyl substituted 

with 0-3 R 4e , a (CH2) r ^p3-10 carbocyclic residue 
substituted with 0-3 R 4 K, and a (CH2) r _ 5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S ,\ substituted with 0-3 R 4e ; 

20 

R 4e , at each occurrence, is selected from Ci_6 alkyl, C2-8 
alkenyl, C2-8 alkynyl, (CH2) r c\-6 cycloalkyl, CI, F, 
Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 \rOCi- 5 alkyl, OH, SH, 
(CH 2 ) r SCi_ 5 alkyl, (CH 2 ) r NR 4f R 4f , \nd (CH 2 ) r phenyl ; 

\ 

R 4f , at each occurrence, is selected froip H, C1-5 alkyl, 
and C3-6 cycloalkyl, and phenyl; 

R 4 ^ is independently selected from -C (O) R 4b ,\-C (O) OR 4d , 
30 -C (0)NR 4f R 4f , and (CH 2 ) rPhenyl ; 

R 5 , at each occurrence, is selected from Ci_8 aMcyl, C2-8 
alkenyl, C2-8 alkynyl, (CH2) r C3-6 cycloalkyl\ CI , Br, 

1, F, N0 2 , CN, (CR'R' ) r NR 5a R 5a , (CR'R') r OH, \ 
35 (CR'R' ) r O(CR'R' ) r R 5d , (CR'R' ) r SH, (CR'R' ) r C(0)H, 
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(CR/R' ) r S(CR'R' ) r R 5d / (CR'R' ) r C(0)OH, 
(CR'V ) r C(0) (CR'R' ) r R 5b ; (CR'R' ) r C (O) NR 5a R 5a , 
(CR'R\) r NR 5f C(0) (CR'R' ) r R 5b / (CR'R' ) r C (O) O (CR' R ' ) r R 5d , 
(CR'R' )V>C(0) (CR'R' ) r R 55 \ CR'R' ) r NR 5f C (O) O (CR' R' ) r R 5d / 
(CR'R' ) r O^(0)NR 5a R 5a , (CR'R' ) r NR 5a C ( O ) NR 5a R 5a , 
(CR'R' ) r C(=6JR 5f )NR 5a R 5a / (CR'R' ) r NHC ( =NR 5f ) NR 5f R 5f , 
(CR'R' ) r S(0)^SfCR'R' ) r R 5b , (CR'R' ) r S (O) 2 NR 5a R 5a , 
(CR'R' ) r NR 5a S(Os) 2 NR 5a R 5a , (CR'R' ) r NR 5f S (O) 2 (CR'R' ) r R 5b , 
Ci_6 haloalkyl, has alkenyl substituted with 0-3 R' , 
C 2 -8 alkynyl substituted with 0-3 R' , and 
(CR'R' ) r phenyl substituted with 0-3 R 5e ; 

alternatively, two R 5 on adjacent atoms on R 2 may join to 
form a cyclic acetal; \ 

R 5a , at each occurrence, is independently selected from H, 
methyl substituted with 0-l\R 5 S, C 2 -6 alkyl 
substituted with 0-2 R 5e , C3_gv alkenyl substituted 
with 0-2 R 5e , C3-8 alkynyl substituted with 0-2 R 5e , 
a (CH 2 ) r -C3_io carbocyclic residue substituted with 
0-5 R 5e , and a (CH 2 ) r -5-10 memberad heterocyclic 
system containing 1-4 heteroatoms selected from N, 
O, and S, substituted with 0-2 R 5e ; \ 

R 5b , at each occurrence, is independently selected from 
C1-6 alkyl substituted with 0-2 R 5e , C3_\ alkenyl 
substituted with 0-2 R 5e , C3_8 alkynyl substituted 
with 0-2 R 5e , a (CH 2 ) r C3_6 carbocyclic residue 
substituted with 0-3 R 5e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0v2 R 5e ; 

R 5d , at each occurrence, is independently selected fhpm 
C3-8 alkenyl substituted with 0-2 R 5e , C3-8 alkynyl 
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substituted with 0-2 R 5e , methyl, CF 3 , C2-6 alkyl 
substituted with 0-3 R 5e , a (CH2) r -C3-lO carbocyclic 
residue substituted with 0-3 R 5e , and a (CH2) r -5-6 
memberea heterocyclic system containing 1-4 
heteroatotps selected from N, 0, and S, substituted 
with 0-3 R\ e ; 
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R 5e , at each occurrence, is selected from Ci_6 alkyl, C2-8 
alkenyl, C2-8 alkynyl, (CH2) r C3-6 cycloalkyl, CI, F, 
Br, I, CN, N0 2 , \cF 2 ) r CF 3/ (CH 2 ) r OCi-5 alkyl, OH, SH, 
(CH 2 )rSCi- 5 alkyl, \(CH 2 ) r NR 5f R 5f , and <CH 2 ) rP^enyl ; 



15 
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R 5f , at each occurrence, a^s selected from H, Ci_s alkyl, 
and C3-6 cycloalkyl, aiad phenyl ; 

R 5 ^ is independently selectedNf rom -C(0)R 5b , -C(0)OR 5d , 
-C(0)NR 5f R 5f , and (CH 2 ) r ph^iyl ; 

R', at each occurrence, is selected from H, Ci_e alkyl, 

C2-8 alkenyl, C2-8 alkynyl, (Crto) r C3_6 cycloalkyl, and 
(CH2) r Phenyl substituted with R\ e ; 



R 6 , is selected from H, C^.g alkyl, C 2 A alkenyl, C 2 _6 
alkynyl, (CRR) q OH, (CRR) q SH, (CRR) q W 6d , 

25 (CRR) q S (0) p R 6d , ( CRR) r C ( O ) R 6b , (CRR) r NR 6a R 6a , 

( CRR ) r C ( O ) NR 6a R 6a , ( CRR ) r C ( O ) NR 6a OR 6d , \( CRR ) S0 2 NR 6a R 6a , 
(CRR) r C (O) OR 6d , a (CRR) r -C3_io carbocyciSic residue 
substituted with 0-5 R 6e , and a (CRR) r -5\lO membered 
heterocyclic system containing 1-4 heteroatoms 

30 selected from N, O, and S, substituted with 0-3 R 6e ; 
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alternatively, R 6 and R 7 join to form a C 3 _ 6 cycloalkyl 

substituted with 0-2 R 6 ^ a 5-6 membered ring lactam 
substituted with 0-2 R 6 ^, or a 5-6 membered r 
lactone substituted with 0-2 R 6 9; 
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R 6 ^V at each occurrence, is independently selected from H, 
lethyl, C2-6 alkyl substituted with 0-3 R 6e , C3-8 
alskenyl substituted with 0-3 R 6e , C3_s alkynyl 
substituted with 0-3 R 6e , (CH2> r C3-6 cycloalkyl, a 
(CH2)r\C3_io carbocyclic residue substituted with 0-5 
R 6e , and\a (CH2) r -5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R 6e ; 

R 6b , at each occurrence, is independently selected from 
Ci_6 alkyl substituted with 0-3 R 6e , C2-8 alkenyl 
substituted with 0-^3 R 6e , C2-8 alkynyl substituted 
with 0-3 R 6e , a (CH2)V-C3_6 carbocyclic residue 
substituted with 0-2 R^f, and a (CH2) r ~5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and sAsubstituted with 0-3 R 6e ; 



R 6d , at each occurrence, is independently selected from H, 
20 methyl, -CF 3 , C 2 _6 alkyl substituted with 0-3 R 6e , 

C 3 _ 6 alkenyl substituted with 0-3 V 6e , C 3 _ 6 alkynyl 
substituted with 0-3 R 6e , a C3_io caVbocyclic residue 
substituted with 0-3 R 6e , and a (CH2)V-5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
25 selected from N, O, and S, substituted vJith 0-3 R 6e ; 



30 



R 6e , at each occurrence, is independently selected from 
Ci_6 alkyl, C2-8 alkenyl, C 2 -8 alkynyl, C3-6 
cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , 
(CH 2 ) r OCi_ 5 alkyl, OH, -O-C^g alkyl, SH, (CH 2 ) r ^l-5 
alkyl, (CH 2 ) r NR 6f R 6f , and (CH 2 ) rP^enyl ; 
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15 



20 



25 



R 6f , at ^ch occurrence, is independently selected from H, 
Ci_6 Silkyl, and C3_6 cycloalkyl; 

R 6 9 is selected from (CHR) q OH, (CHR) q SH, (CHR) qOR 6d , 
( CHR ) q S ( O K>R 6d / ( CHR ) r C ( O ) R 6b , ( CHR ) gNR 6a R 6a , 
( CHR ) r C ( O ) Nfe 6a R 6a , ( CHR ) r C ( O ) NR 6a OR 6d , 

(CHR) q S0 2 NR 6a ^ 6a / (CHR) r C(0)OR 6d , and a (CHR) r -C 3 _i 0 
carbocyclic residue substituted with 0-5 R 6e ; 

R 7 , is selected from \, alkyl, C 2 _6 alkenyl, C 2 _g 

alkynyl, (CRR) q OH,\ (CRR) q SH, (CRR) q OR 7d / 
( CRR ) q S ( O ) p R 7d , ( CRR\) r C ( O ) R 7b , ( CRR ) ^R^R 73 , 
(CRR) r C ( O ) NR 7a R 7a , (CRR) r C (O) NR 7a OR 7d , 
(CRR) q S0 2 NR 7a R 7a / (CRR)VC (O) OR 7d / a (CRR) r -C3-10 

carbocyclic residue substituted with 0-5 R 7e , and a 
(CRR) r -5-10 membered heterocyclic system containing 
1-4 heteroatoms selected fjrom N, O, and S, 
substituted with 0-3 R 7e ; 

R 7a , at each occurrence, is independently selected from H, 
methyl, C 2 -6 alkyl substituted Vith 0-3 R 7e , C 3 _s 
alkenyl substituted with 0-3 R 7e \ C3-8 alkynyl 
substituted with 0-3 R 7e , (CH 2 ) r C3\e cycloalkyl, a 
(CH 2 ) r -C3_io carbocyclic residue substituted with 0-5 
R 7e , and a (CH 2 ) r -5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected ff\pm N, O, and 
S, substituted with 0-3 R 7e ; 



3 0 R 7b , at each occurrence, is independently selected from 
Ci_6 alkyl substituted with 0-3 R 7e , C 2 _s alkenyl 
substituted with 0-3 R 7e , C 2 _s alkynyl substituted 
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10 



w\th 0-3 R 7e , a (CH2) r -C3_6 carbocyclic residue 
substituted with 0-2 R 7e , and a (CH2) r -5-6 membered 

jcyclic system containing 1-4 heteroatoms 
select^ from N, O, and S, substituted with 0-3 R 7e ; 

R 7d , at each occurrence, is independently selected from H, 
methyl, -Cf\, C 2 _ 6 alkyl substituted with 0-3 R 7e , 
C 3 _ 6 alkenyl Substituted with 0-3 R 7e , C 3 _ 6 alkynyl 
substituted winji 0-3 R 7e , a C3_io carbocyclic residue 
substituted with\0-3 R 7e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, oAand S, substituted with 0-3 R 7e ; 



E fc s 

I y 

w 

: - 



R 7e , at each occurrence, is\independently selected from 
15 Ci_6 alkyl, C2-8 alkenyl\ C2-8 alkynyl, C3-6 

cycloalkyl, CI, F, Br, l\cN, N0 2 , (CF 2 ) r CF 3 , 
(CH 2 ) r OCi_ 5 alkyl, OH, -0-(\_ 6 alkyl, SH, (CH 2 ) r SCi-5 
alkyl, (CH 2 ) r NR 7f R 7f , and {cho ) r phenyl ; 



20 R 7f , at each occurrence, is independently selected from H, 
C1-6 alkyl, and C3-6 cycloalkyl ; 



R 8 is selected from H, alkyl, C 2 _6 aikenyl, C 2 _ 6 

alkynyl, (CRR) r OH, (CRR) r SH, (CRR) r OI 
25 (CRR) r S (O) p R 8d , (CRR) r C (O) R 8b , (CRR) ^JN^R 83 , 

( CRR ) r C ( O ) NR 8a R 8a , ( CRR ) r C ( O ) NR 8a OR 8d , 
(CRR) r S0 2 NR 8a R 8a , (CRR) r C (O) OR 8d , a (CRR)\-C 3 _io 

carbocyclic residue substituted with 0-5 R 8e , and a 
(CRR) r -5-10 membered heterocyclic system containing 
30 1-4 heteroatoms selected from N, O, and S, 

substituted with 0-3 R 8e ; 
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10 



alternatively, R 8 and R 9 join to form a C 3 _ 6 cycloalkyl 

substituted with 0-2 R 8 9 a 5-6 memebered ring lactam 
substituted with 0-2 R 8 9, or a 5-6 membered ring 
lactones, substituted with 0-2 R 8 ^; 

R 8a , at each occurrence, is independently selected from H, 
methyl, C2-6\alkyl substituted with 0-3 R 8e , C3_s 
alkenyl substituted with 0-3 R 8e , C3_8 alkynyl 
substituted wifeji 0-3 R 8e , (CH2) r C3-6 cycloalkyl, a 
(CH2)r-C3-io carb\Dcyclic residue substituted with 0-5 
R 8e , and a (CH2) r -\-10 membered heterocyclic system 
containing 1-4 heteVoatoms selected from N, O, and 
S, substituted with 0^3 R 8e ; 



15 R 8b , at each occurrence, is independently selected from 
Ci_6 alkyl substituted with 0-3 R 8e , C2-8 alkenyl 
substituted with 0-3 R 8e , c\_8 alkynyl substituted 
with 0-3 R 8e , a (CH2) r -C3-6 c^rbocyclic residue 
substituted with 0-2 R 8e , and \ (CH2) r -5-6 membered 

2 0 heterocyclic system containing lSr-4 heteroatoms 

selected from N, O, and S, substituted with 0-3 R 8e ; 



25 



30 



R 8d , at each occurrence, is independent ly\ selected from H, 
methyl, -CF 3 , C 2 _6 alkyl substituted with 0-3 R 8e , 
C3_6 alkenyl substituted with 0-3 R 8e , Qa-$ alkynyl 
substituted with 0-3 R 8e , a C3_io carbocy^lic residue 
substituted with 0-3 R 8e , and a (CH2 ) r -5-6\membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with b-3 R 8e ; 

R 8e , at each occurrence, is independently selected t^om 
C1-6 alkyl, C2-8 alkenyl, C 2 -8 alkynyl, C3-6 
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rcloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , 
(CHs) r OCi_ 5 alkyl, OH, -O-C^s alkyl, SH, (CH 2 ) r SCi_ 5 

>\ alkyl\ (CH 2 ) r NR 8f R 8f , and (CH 2 ) r phenyl ,- 

O ft 

5 R 8f , at each occurrence, is independently selected from H, 
Ci-6 alkyl Xand C3-6 cycloalkyl; 



=si£: 



I y 

SI 
in 



a 



R 8 S is selected frotn (CHR) q OH, (CHR) qSH, (CHR) q OR 8d , 
(CHR) q S(0) p R 8d , \CHR) r C (0 ) R 8b , (CHR) gNR 8a R 8a , 
1 0 ( CHR ) r C ( O ) NR 8a R 8a A ( CHR ) r C ( 0 ) NR 8a OR 8d , 

(CHR) q S0 2 NR 8a R 8a , (CkR) r C (0) 0R 8d , and a (CHR) r -C 3 _i 0 
carbocyclic residue substituted with 0-5 R 8e ; 

R 9 is selected from H, C 1 _ 6 alkyl, C 2 _6 alkenyl, C 2 _6 
15 alkynyl, (CRR) r OH, (CRR) r Sk, (CRR) r OR 9d , 

(CRR) r S (O) p R 9d , (CRR) r C (O) R 9 K (CRR) ^R 9 ^ 93 , 
(CRR) r C (O) NR 9a R 9a , (CRR) r C (O) Nfe 9a OR 9d , 
(CRR) r S0 2 NR 9a R 9a , (CRR) r C(0)OR 9d V a (CRR) r -C 3 -io 
carbocyclic residue substituted with 0-5 R 9e , and a 
20 (CRR) r -5-10 membered heterocyclic \system containing 

1-4 heteroatoms selected from N, O \ and S, 
substituted with 0-3 R 9e ; 



R 9a , at each occurrence, is independently selected from H, 
25 methyl, C 2 -6 alkyl substituted with 0-3 R^ e , C3-8 

alkenyl substituted with 0-3 R 9e , C 3 _ 8 alkenyl 
substituted with 0-3 R 9e , (CH 2 ) r C3-6 cycloalkyl, a 
(CH 2 ) r -C3_io carbocyclic residue substituted wdth 0-5 
R 9e , and a (CH 2 ) r -5-10 membered heterocyclic system 
30 containing 1-4 heteroatoms selected from N, O, \nd 

S, substituted with 0-3 R 9e ; 
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R 9b , a^t each occurrence, is independently selected from 
alkyl substituted with 0-3 R 9e , C2-8 alkenyl 
substituted with 0-3 R 9e , C2-8 alkynyl substituted 
with i5)-3 R 9e , a (CH2) r ~C3-6 carbocyclic residue 
substituted with 0-2 R 9e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
selected fi^om N, O, and S, substituted with 0-3 R 9e ; 

R 9d , at each occurrence, is independently selected from H, 
10 methyl, -CF 3 , C^_ 6 alkyl substituted with 0-3 R 9e , 

C 3 _ 6 alkenyl subs\ituted with 0-3 R 9e , C 3 _ 6 alkynyl 
substituted with 0\3 R 9e , a C3_io carbocyclic residue 
substituted with 0-3\R 9e , and a (CH2) r ~5-6 membered 
heterocyclic system containing 1-4 heteroatoms 
15 selected from N, O, anaVS, substituted with 0-3 R 9e ; 



20 



R 9e , at each occurrence, is independently selected from 
Ci_6 alkyl, C2-8 alkenyl, C2^s alkynyl, C3-6 
cycloalkyl, CI, F, Br, I, Cn\ N0 2 , (CF 2 ) r CF 3 , 
(CH 2 ) r OCi_ 5 alkyl, OH, -O-C^e \lkyl, SH, (CH 2 ) r SCi_ 5 
alkyl, (CH 2 ) r NR 9f R 9f , and (CH 2 ) r P^enyl ; 



25 



30 



R 9f , at each occurrence, is independent^ selected from H, 
Ci_6 alkyl, and C 3 _6 cycloalkyl; 

R 10 is selected from H, C 1 _^ alkyl, C 2 _6 alkenyl, C2-6 
alkynyl, ( CRR ) r OH , (CRR) r SH, (CRR) r OR 10d \ 
(CRR) r S (O) p R 10d , (CRR) r C (O) R 10b , (CRR) r NR 1( >fR 10a , 
(CRR) r C (O) NR 1 0a R l 0a # ( CRR ) r C ( O ) NR 1 ^OR 1 0d , 
(CRR) r SO 2 NR 10a R 10a , (CRR) r C (O) OR 10d , a (CRR) r V"3-10 
carbocyclic residue substituted with 0-5 R 10 ^t and a 
(CRR) r -5-10 membered heterocyclic system containing 
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l\4 heteroatoms selected from N, 0, and S, 
sub&tituted with 0-3 R 10e ; 

alternatively, R 10 and R 11 join to form a C 3 _ 6 cycloalkyl 
substituted with 0-2 R 10 ^ a 5-6 membered ring lactam 
substitutes! with 0-2 R 10 9, or a 5-6 membered ring 
lactone substituted with 0-2 R 10 ^; 

R 10a , at each occurrence, is independently selected from 
H, methyl, C 2 -6 alkyl substituted with 0-3 R 10e , C 3 - 8 
alkenyl substituted, with 0-3 R 10e , C3-8 alkynyl 
substituted with 0-3\R 10e , (CH 2 ) r C3-6 cycloalkyl, a 
(CH2) r -C3^io carbocyclifc residue substituted with 0-5 
R 10e , and a (CH2) r -5-10 membered heterocyclic system 
containing 1-4 heteroatomk selected from N, O, and 
S, substituted with 0-3 R 10 \: 

R l0b / a t each occurrence, is independently selected from 
C1-6 alkyl substituted with 0-3 V 10e , C2-8 alkenyl 
substituted with 0-3 R 10e , C2-8 alkynyl substituted 
with 0-3 R 10e , a (CH 2 ) r -C3-6 carbocytlic residue 
substituted with 0-2 R 10e , and a (CH^r-5-6 membered 
heterocyclic system containing 1-4 heoeroatoms 
selected from N, 0, and S, substituted With 0-3 R 10e ; 

R 10d / at each occurrence, is independently selected from 
H, methyl, -CF 3 , C 2 _6 alkyl substituted witA 0-3 

R 10e , C 3 _ 6 alkenyl substituted with 0-3 R 10e , (C 3 _ 6 
alkynyl substituted with 0-3 R 10e , a C3-10 \ 
carbocyclic residue substituted with 0-3 R 10e , and a 
(CH2) r ~5-6 membered heterocyclic system containing 
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-4 heteroatoms selected from N, 0, and S, 
substituted with 0-3 R 10e ; 



R 10e , at ea\h occurrence, is independently selected from 
Ci-6 alfcyl, C2-8 alkenyl, C2-8 alkynyl, C3-6 
cycloalkyNL, CI, F, Br, I, CN, N0 2 , (CF 2 )rCF 3 , 
(CH 2 ) r OCi_5\alkyl, OH, -O-C^g alkyl, SH, {CH 2 ) r SCi_ 5 
alkyl, (CH 2 )iNR 10f R 10f , and ( CH 2 ) r pheny 1 ; 



E 
: 

F*e : 



10 R 10f , at each occurrence, is independently selected from 
H, Ci_6 alkyl, and C3-6 cycloalkyl; 



RlOg is selected from (CHFO q OH, (CHR) q SH / (CHR) q OR 10d , 
(CHR) q S (O) p R 10d , (CHR)V (O) R 10b , (CHR) q NR 10a R 10a / 
(CHR) r C (O)NR 10a R 10a , (CKfe) r C (O ) NR 10a OR 10d / 
(CHR) q SO 2 NR 10a R 10a / (CHR)rC (O)OR 10d , and a (CHR) r -C 3 _i 0 
carbocyclic residue substituted with 0-5 R 10e ; 



15 



20 



25 



R 11 / is selected from H, C ± _ 6 alkyl\ C 2 _ 6 alkenyl, C 2 _ 6 
alkynyl, (CRR) r OH, (CRR) r SH , (ORR) r OR lld , 
(CRR) r S (O) p R lld / (CRR) r C (O) R llb , \cRR) r NR lla R lla , 
(CRR) r C (0)NR lla R lla , (CRR) r C (O ) NR 1 VoR lld , 
(CRR) r S0 2 NR lla R lla , (CRR) r C (O) OR lld , \a (CRR) r -C 3 _i 0 

carbocyclic residue substituted witnV, 0-5 R lle , and a 
(CRR) r -5-10 membered heterocyclic sysVem containing 
1-4 heteroatoms selected from N, O, an\ S, 
substituted with 0-3 R lle ; 



R lla , at each occurrence, is independently selected from 
30 H, methyl, C 2 _e alkyl substituted with 0-3 R\ ie , C 3 _ 8 

alkenyl substituted with 0-3 R lle , C 3 -s a 
substituted with 0-3 R lle , (CH 2 ) r C 3 - 6 cycloalkyl\ a 
(CH 2 ) r -C 3 -io carbocyclic residue substituted with\0-5 
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20 



Lle , and a (CH2) r ~5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, sfctostituted with 0-3 R lle ; 

R llb # at each\occurrence, is independently selected from 
Ci_6 alkyA substituted with 0-3 R lle , C2-8 alkenyl 
substituted with 0-3 R lle , C2-8 alkynyl substituted 
with 0-3 R ll€ \ a (CH2) r -C3-6 carbocyclic residue 
substituted wi\h 0-2 R lle , and a (CH2) r -5-6 membered 
heterocyclic sy^fem containing 1-4 heteroatoms 
selected from N, {3, and S, substituted with 0-3 R lle ; 

R lld , at each occurrence, Vs independently selected from 
H, methyl, -CF 3 , C 2 _6 a^Lkyl substituted with 0-3 

R lle , C 3 _ 6 alkenyl substituted with 0-3 R lle , C 3 _ 6 

alkynyl substituted with IS) — 3 R lle , a C3-10 

carbocyclic residue substituted with 0-3 R lle , and a 
(CH2) r -5-6 membered heterocyclic system containing 
1-4 heteroatoms selected from\sr, O, and S, 
substituted with 0-3 R lle ; 



25 



R lle , at each occurrence, is independently selected from 
Ci_6 alkyl, C2-8 alkenyl, C 2 -8 alkyn^, C3-6 
cycloalkyl, CI, F, Br, I, CN, NO2 , (C^F2)rCF 3/ 
(CH 2 ) r OCi_ 5 alkyl, OH, -0-C!_ 6 alkyl, sk, (CH 2 ) r SCi-5 
alkyl, (CH 2 ) r NR llf R llf , and ( CH 2 ) rPheny 1 ^ 



30 



R llf , at each occurrence, is independently selected from 
H, C1-6 alkyl, and C 3 _6 cycloalkyl; 

R 12 is selected from H, C!_ 6 alkyl, C 2 _6 alkenyl, C^ 6 
alkynyl, (CRR) qOH, (CRR) q SH, (CRR) q OR 12d , 
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(CRR) q S (O) p R 12d , (CRR) r C (O) R 12b , (CRR) r NRl2a^l2a / 
(CR<R) r C (0)NR 12a R 12a , (CRR)rC (O) NR 12a OR 12d , 
CCRR\ q S0 2 NR 12a R 12a , (CRR) r C (O) OR 12d , a (CRR) r -C 3 -10 
carbo^yclic residue substituted with 0-5 R 12e , and a 
(CRR) r ^5-10 membered heterocyclic system containing 
1-4 heteVoatoms selected from N, O, and S, 
substituted with 0-3 R 12e ; 



ssSz. 



R 12a , at each occurrence, is independently selected from 
10 H, methyl, C 2 \ alkyl substituted with 0-3 R 12e , C 3 _ 8 

alkenyl substituted with 0-3 R 12e , C3-8 alkynyl 
substituted with \)- 3 R 12e , (CH2) r C3-6 cycloalkyl, a 
(CH2) r -C3_io carbocyclic residue substituted with 0-5 
R 12e , and a (CH2) r ~5-\o membered heterocyclic system 
15 containing 1-4 heteroa\oms selected from N, O, and 

S, substituted with 0-3\R 12e ; 

R 12b , at each occurrence, is independently selected from 
Ci_6 alkyl substituted with C\-3 R 12e , C2-8 alkenyl 

20 substituted with 0-3 R 12e , C2-X alkynyl substituted 

with 0-3 R 12e , a (CH2) r ~C3-6 carbocyclic residue 
substituted with 0-2 R 12e , and a \ CH 2)r~5-6 membered 
heterocyclic system containing l-4\ heteroatoms 
selected from N, O, and S, substituted with 0-3 R 12e ; 

25 \ 

R 12d , at each occurrence, is independently selected from 
H, methyl, -CF 3 , C 2 _6 alkyl substituted with 0-3 

R 12e , C 3 _ 6 alkenyl substituted with 0-3 R 1 ^, C 3 _ 6 

alkynyl substituted with 0-3 R 12e , a C3-10 

30 carbocyclic residue substituted with 0-3 R 12 V, and a 

(CH 2 ) r - 5-6 membered heterocyclic system contacting 
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l\A heteroatoms selected from N, O, and S, 
substituted with 0-3 R 12e ; 



R 12e , at eaoji occurrence, is independently selected from 
Ci_ 6 alkVl, C2-8 alkenyl, C2-8 alkynyl, C3-6 
cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , 
(CH 2 ) r OCi_ 5 Vlkyl, OH, -O-C^s alkyl, SH, (CH 2 ) r SCi_ 5 
alkyl , (CH 2 ) ^NR 12f R 12f , and (CH 2 ) r phenyl ; 



10 R 12f , at each occurrence, is selected from H, C1-6 alkyl, 
and C3-6 cycloalkyl, 

R 14 and R 14a are independently selected from H, and 
C 1 _ 4 alkyl substitutec\with 0-1 R 14b , 

15 

alternatively, R 14 and R 14a cWi join to form a C 3 _ 6 
cycloalkyl ; 

R 14b , at each occurrence, is independently selected from 
20 -OH, -SH, -NR 14c R 14c , -C (O ) NR\ 4c R 14c , -NHC(0)R 14c and 

phenyl ; 

R 14c i s selected from H, C\-/± alkyl and C 3 _ 6 cycloalkyl; 

25 R 15 is selected from H, C!^ 4 alkyl, and cycloalkyl; 

R 16 is selected from H, C^_^ alkyl substituted with 0-3 
R 16a , and C 3 _ 6 cycloalkyl substituted with 0-3 R 16a ; 

30 R 16a is selected from Q x _^ alkyl, -OH, -SH, -NR^- 6c R 16c , 
-C(0)NR 16c R 16c , and -NHC(0)R 16c ; 



R 16c is selected from H, C±-^ alkyl and C 3 _g cycloaukyl; 
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RV 7 is selected from H, C!_ 4 alkyl, and C 3 _ 4 cycloalkyl; 
n isv selected from 1 and 2; 
1 is selected from 0 and 1; 
m is selected from 0 and 1; 

p, at each occurrence, is selected from 0, 1, or 2 ; 

q, at each occurrence, is selected from 1, 2, 3, or 4 ; 
and 

r, at each occurrence, is selected from 0, 1, 2, 3, or 4 

The compound of cqlaim 2, wherein: 
R 14 and R 14a are H; 
20 R 15 is H; and 
nisi. 



15 



25 
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4. ) The compound of claim 3, wherein: 
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R 16 is selected from H, C!_ 4 alkyjk substituted with 0-1 

R 16a , wherein the alkyl is selected from methyl, 
ethyl, propyl, i-propyl, butyl\ i-butyl, and s- 
butyl, and C 3 _ 4 cycloalkyl substituted with 0-3 R 16a 
wherein the cycloalkyl is selected from cyclopropyl 
and cyclobutyl; 

R 16a is selected from methyl, ethyl, propyl, i-propyl, 

-OH, -SH, -NR 16c R 16c , -C(0)NR 16c R 16c , ari x d -NHC(0)R 16c ; 
and 



R 17 is^ selected from H, methyl, ethyl, propyl, and i- 
pVopyl . 

/' \ 

^^7) The compound of claim 4, wherein: 
R 9 and R 11 aise H; and 

R 8 and R 10 are Yndependently selected from H, C 1-6 alkyl, 
C 2 _6 alkenyJSy C 2 _ 6 alkynyl, a (CH 2 ) r -C3_io carbocyclic 
residue wherein the carbocyclic residue is selected 
from cyclopropyl, cyclobutyl, cyclopentyl, 
cyclohexyl, phenyl and naphthyl . 



The compound of claim 5, wherein: 



R 3 is selected from (CRR)\oH, (CRR) qSH, (CRR) q OR 3d , 
(CRR) q S (0) p R 3d , (CRR) r <£ (O ) R 3b , ( CRR) q NR 3a R 3a , 
( CRR ) r C ( O ) NR 3a R 3a , ( CRR ArC ( 0 ) NR 3a OR 3d , 
(CRR) q S0 2 NR 3a R 3a , (CRR) r c\o) OR 3d , a (CRR) r-C 3 -io 

carbocyclic residue substituted with 0-5 R 3e , and a 
(CRR) r -5-10 membered heterocyclic system containing 
1-4 heteroatoms selected from N, O, and S, 
substituted with 0-3 R 3e wherein the heterocyclic 
system is selected from pyridrnyl, thiophenyl, 
furanyl, indazolyl, benzothiazo^lyl , benzimidazolyl , 
benzothiophenyl , benzof uranyl , ^enzoxazolyl , 
benzisoxazolyl , quinolinyl , isoquSinolinyl , 
imidazolyl, indolyl, indolinyl, isoindolyl, 
isothiadiazolyl, isoxazolyl , piperrdinyl , 
pyrrazolyl , pyrrolidinyl , tetrahydr^f uranyl , 
tetrahydrothiophenyl , 1,2, 4- triazolyl\, 1,2,3- 
triazolyl, tetrazolyl, thiadiazolyl , ^hiazolyl, 
oxazolyl, pyrazinyl, and pyrimidinyl; 

R 6 is selected from H, (CRR) qOH, (CRR) qSH, (CRR) q OR 6d , 
( CRR ) q S ( O ) p R 6d , ( CRR ) r C ( O ) R 6b , ( CRR ) q NR 6a R 6a y 
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( CRk ) r C ( O ) NR 6a R 6a , ( CRR ) r C ( O ) NR 6a OR 6d , 
(CRRyuS0 2 NR 6a R 6a , (CRR) r C(0)OR 6d , a (CRR) r -C 6 -io 
carbocVclic residue substituted with 0-5 R 6e , and a 
(CRR) r -5i-10 membered heterocyclic system containing 
1-4 heteitoatoms selected from N, O, and S, 
substituted with 0-6 R 6e wherein the heterocyclic 
system is selected from pyridinyl, thiophenyl, 
f uranyl, incrazolyl, benzothiazolyl , benzimidazolyl , 
benzothiophenVl , benzof uranyl , benzoxazolyl , 
10 benzisoxazolyl\ quinolinyl, isoquinolinyl , 

imidazolyl, indVlyl, indolinyl, isoindolyl, 
isothiadiazolyl , \isoxazolyl , piperidinyl , 
pyrrazolyl , pyrroiidinyl , tetrahydrof uranyl , 
tetrahydrothiophenyl , 1,2 , 4-triazolyl , 1,2,6- 
15 triazolyl, tetrazolyl, thiadiazolyl , thiazolyl, 

oxazolyl, pyrazinyl, \md pyrimidinyl; 

R 7 is H; 

20 R 12 is selected from H, methyl\ ethyl, and propyl; 

alternatively, R 3 and R 12 join ta form a C 3 _ 6 cycloalkyl 
substituted with 0-2 R 3 ^ a C^l 6 lactam substituted 
with 0-2 R 3 ^, or a C 5 _ 6 lactone substituted with 0-2 
25 . R 3 ^. 



;? 



7< The compound of claim 6, wherein: 

R 1 is selected from phenyl substituted with 0-3 R 4 and a 
30 5-10 membered heteroaryl system substituted with 0-3 

R 4 , wherein the heteroaryl is selected from 
benzimidazolyl , benzof uranyl , benzothiof uranyl , 
benzoxazolyl , benzthiazolyl , benztriazolyl , 
benztetrazolyl , benzisoxazolyl , benzisothiazolyl , 
35 benzimidazalonyl , cinnolinyl, f uranyl, imidazolyl, 

indazolyl, indolyl, isoquinolinyl isothiazolyl , 
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isoxazolyl, oxazolyl, pyrazinyl, pyrazolyl, 
)yridazinyl , pyridinyl, pyrimidinyl, pyrrolyl, 

J-nazolinyl, quinolinyl, thiazolyl, thienyl, and 
tetisazolyl ; 

R 2 is selected from phenyl substituted with 0-3 R 5 and a 
5-10 memb^red heteroaryl system containing 1-4 
heteroatomsVubstituted with 0-3 R 5 , wherein the 
heteroaryl system is selected from benzimidazolyl , 
benzof uranyl , bekzothiof uranyl , benzoxazolyl , 
benzthiazolyl , ben\triazolyl , benztetrazolyl , 
benzisoxazolyl , benz^sothiazolyl , benzimidazalonyl , 
cinnolinyl, f uranyl, iihidazolyl, indazolyl, indolyl, 
isoquinolinyl isothiazolyl , isoxazolyl, oxazolyl, 
pyrazinyl, pyrazolyl, pyridazinyl, pyridinyl, 
pyrimidinyl, pyrrolyl, quinazolinyl , quinolinyl, 
thiazolyl, thienyl, and tetrazdlyl 



a 3 / 



The compound of claim 7, wherein: 
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R 4 , at each ^occurrence, is selected from Ci_8 aNlkyl, C2-8 
alkenyl, C^j alkynyl, (CR'R') r C3_6 cycloalkyl, CI, 
Br, I, F, NO2XCN, (CR'R' ) r NR 4a R 4a , (CR'R') r OH, 
(CR'R' ) r OR 4d , (CR>R')rSH, (CR' R' ) r SR 4d , 

(CR'R' ) r C ( O ) OH , (CR'W) r C(0)R 4b , (CR ' R ' ) r C (O) NR 4a R 4a , 
(CR'R' ) r NR 4f C (O) R 4b , (CRXR' ) r C(0)OR 4d , 
(CR'R' ) r OC(0)R 4b , (CR'R' ) rNR^C (O) OR 4d , 
(CR'R' ) r OC(0)NR 4a R 4a , (CR'R' ) rNR^C (O ) NR 4a R 4a , 
(CR'R' ) r S(0) p R 4b , (CR'R' ) r S(0) 2 NR 4 ' 
(CR'R' ) r NR 4f S(0) 2 R 4b , (CR'R' ) r NR 4f S (O^V NR 4a R 4a , Ci_ 6 
haloalkyl, and (CR' R' ) r phenyl substituted with 0-3 

R 4( 5; 
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ilternatively , two R 4 on adjacent atoms join to form 
-0-(CH 2 )-0-; 

R 4a , ^t each occurrence, is independently selected from H, 
methyl, ethyl, propyl, i -propyl, butyl, s -butyl, i- 
buuyl, t-butyl, pentyl, hexyl, allyl, propargyl , and 
a (cX2)r _ C3-6 carbocyclic residue selected from 
cyclopropyl, cyclobutyl, cyclopentyl and cyclohexyl; 



= v 
w 



10 R 4b , at each occurrence, is selected from methyl, ethyl, 
propyl, i-propyl, butyl, s-butyl, i-butyl, t-butyl, 
pentyl, hexyl, allyl, propargyl, a (CH2) r -C3-6 
carbocyclic residue substituted with 0-3 R 4e , wherein 
the carbocyclicVresidue is selected from 

15 cyclopropyl, cycPobutyl, cyclopentyl and cyclohexyl, 

and a (CH2) r _ 5-6 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, 0, and 
S, substituted with 0-\2 R 4e , wherein the heterocyclic 
system is selected f ronrk pyridinyl , thiophenyl, 

2 0 furanyl, indazolyl, benzc\thiazolyl , benzimidazolyl , 

benzothiophenyl , benzof urafayl , benzoxazolyl , 
benzisoxazolyl , quinolinyl , \isoquinolinyl , 
imidazolyl, indolyl, indolinyi, isoindolyl, 
isothiadiazolyl , isoxazolyl , piperidinyl , 

25 pyrrazolyl, 1 , 2 , 4- triazolyl , 1 , 2\. 3-triazolyl , 

tetrazolyl, thiadiazolyl , thiazol^l, oxazolyl, 
pyrazinyl, and pyrimidinyl ; 



R 4d , at each occurrence, is selected from h\ methyl, CF 3 , 
3 0 ethyl, propyl, i-propyl, butyl, s-butyl \i -butyl , t- 

butyl, pentyl, hexyl, allyl, propargyl, and a (CH2) r - 
C3-6 carbocyclic residue selected from cyclopropyl , 
cyclobutyl, cyclopentyl and cyclohexyl; 



35 R 4e , at each occurrence, is selected from C±-s alkyl, 
alkenyl, C2-8 alkynyl, (CH 2 ) r C3-6 cycloalkyl, CI, 
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Jr, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, SH, 
(QH 2 )rSCi_ 5 alkyl, (CH 2 ) r NR 4f R 4f , and (CH 2 ) r phenyl ; 

R 4f , at each occurrence, is selected from H, methyl, 
ethyl\ propyl, i-propyl, butyl, and cyclopropyl, 
cyclobiityl, and phenyl; 

R 5 , at each occurrence, is selected from methyl, ethyl, 

propyl, i-bropyl, butyl, i-butyl, s- butyl, t-butyl, 
pentyl, hexVl, (CR' R' ) r C3-6 cycloalkyl , Cl, Br, I, F, 

N0 2 , CN, (Cr\r' ) r NR 5a R 5a , (CR'R') r OH, (CR ' R ' ) r 0R 5d , 
(CR'R' ) r SH, (CR'R' ) r C(0)H, (CR'R' ) r SR 5d , 
(CR'R' ) r C(0)OH,\(CR'R' ) r C(0)R 5b , (CR'R' ) r C (O) NR 5a R 5a , 
(CR'R' ) r NR 5f C (0)rV>, (CR'R' ) r C (0)0R 5d , 
(CR'R' ) r OC(0)R 5b , (vCR'R' ) r NR 5f C (0) 0R 5d , 
(CR'R' ) r OC(0)NR 5a R 5a \ (CR'R' ) r NR 5a C (0) NR 5a R 5a , 
(CR'R' ) r NR 7a C(0)NR 7a R^ a , (CR'R' ) r NR 7a C (0 ) 0 (CR' R' ) r R 7d , 
( CR ' R ' ) r S ( O ) p R 5b , ( CR ' ) r S ( 0 ) 2 NR 5a R 5a , 
(CR'R' ') r NR 5f S(0) 2 R 5b , c\s haloalkyl, and 
(CHR' ) r phenyl substi tuted\wi th 0-3 R 5e ; 

alternatively, two R 5 on adj acent\atoms join to form 
-0-(CH 2 )-0-; 

R 5a , at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, i-propyl , Nbutyl , s-butyl, i- 
butyl, t-butyl, pentyl, hexyl, alTyl, propargyl, and 
a (CH 2 ) r -C3_io carbocyclic residue substituted with 
0-1 R 5e , wherein the carbocyclic residue is selected 
from cyclopropyl, cyclobutyl, cyclopei\tyl , 
cyclohexyl, phenyl and naphthyl; 



R 5b , at each occurrence, is selected from methyl, ethyl, 
propyl, i-propyl, butyl, s-butyl, i-butyl ,\ t-butyl , 
pentyl, hexyl, allyl, propargyl, a (CH 2 ) r -C3V6 
carbocyclic residue selected from cyclopropyl 
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cyclobutyl, cyclopentyl, cyclohexyl, and phenyl; am 
a (CH2) r -5-6 membered heterocyclic system containing 
1-4 heteroatoms selected from N, 0, and S, wherein 
the heterocyclic system is selected from pyri^anyl, 
thiophenyl, furanyl, indazolyl, azetidinyl, 
benzothiazolyl , benzimidazolyl , benzothiopKenyl , 
benzof uranyl , benzoxazolyl , benzisoxazol/l , 
quinolinyl , isoquinolinyl , imidazolyl , /indolyl , 
indolinyl, isoindolyl, isothiadiazolyl , isoxazolyl, 
morphlinyl, piperidinyl, pyrrolyl, A , 5- 
dihydropyrrolyl , pyrrazolyl, 1, 2 ,/4-triazolyl , 1,2,3- 
triazolyl, tetrazolyl, thiadiazplyl , thiazolyl, 
oxazolyl, pyrazinyl, and pyri^nidinyl ; 

R 5d , at each occurrence, is se^cted from H, methyl, CF 3 , 
ethyl, propyl, i-propyl/ butyl , s-butyl, i-butyl, t- 
butyl, pentyl, hexyl, /allyl, propargyl , and a (CH2) r - 
C3_6 carbocyclic residue selected from cyclopropyl, 
cyclobutyl, cyclopentyl and cyclohexyl; 

R 5e , at each occurrence, is selected from Ci_6 alkyl, C2-8 
alkenyl, C2-^ alkynyl, (CH 2 ) r C3-6 cycloalkyl, CI, F, 
Br, I, CNyN0 2/ (CF 2 ) r CF 3/ (CH 2 ) r OCi-5 alkyl, OH, SH, 
(CH 2 ) r S(^-5 alkyl, (CH 2 ) r NR 4f R 4f , and (CH 2 ) rPhenyl ; and 

R 5f , at e^ch occurrence, is selected from H, methyl, 
et^riyl, propyl, i-propyl, butyl, and cyclopropyl, 
Cyclobutyl, and phenyl. 



9. The compound of claim 8, wherein: 

R 5 is selected fronv methyl, ethyl, propyl, i-propyl, 

butyl, i -butyl , Ns- butyl, pentyl, hexyl, CF 3 , CF 2 CF 3 , 

CF 2 H, OCF 3 , CI, Br\l, F, SCF 3 , NR 5a R 5a , NHC(0)0R 5a , 

35 NHC(0)R 5b , and NHC (0) N*tR 5a ; and 

R 12 is selected from H and methy 
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10. A compound of claim 9, wherein: 



Z is -C(0)V; 

X is -CHR 16 NR 17 -; 

R 1 is selected\ from phenyl substituted with 0-3 R 4 , and a 
5-10 membered heteroaryl system substituted with 0-2 
R 4 , whereim the heteroaryl is selected from indolyl, 
and pyridylA 

R 2 is phenyl substituted with 0-2 R 5 ; 

R 3 is selected from (lCRR) q 0H, (CRR) q 0R 3d , (CH 2 ) r C (O) OH, 
( CH 2 ) r C ( O ) NR 3a R 3a ,\ ( CHR ) r C ( O ) NR 3a OR 3d , ( CH 2 ) C ( O ) R 3b , 
( CH 2 ) r C ( O ) OR 3d , andV ( CH 2 ) -phenyl ; 

alternatively, R 3 and R 12 \ioin to form cyclopropyl, 
cyclopentyl or cyclohexyl; 

R 3a is selected from H, methyCL, ethyl, propyl, i-propyl, 
butyl, i-butyl, s-butyl , \ t-butyl allyl, CH 2 CF 3 , 
C (CH 3 ) CH 2 CH 2 OH, cyclopropyl , 1-methylcyclopropyl , 

cyclobutyl, cyclopentyl, cyclohexyl, phenyl, and 
benzyl ; \ 

R 3b is selected from pyrrolidinyl , Ypyrrolid-3-enyl , and 
morpholinyl; \ 

R 3d is selected from methyl, ethyl, propyl, i-propyl, 
butyl, i-butyl, t-butyl and benzyl; 

R is selected from H, methyl, ethyl, propyl, i-propyl, 
butyl, i-butyl, s-butyl, pentyl , neqpentyl, phenyl 
and benzyl; \ 
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R 4 is^ selected from methyl, ethyl, propyl, i-propyl, 

smtyl, ethylene, OCH 3 ,OCF 3 , SCH 3 , S0 2 CH 3 , CI, F, Br 

alternatively, two R 4 join to form -0-(CH 2 )-0-; 

R 6 is selected from H, methyl, ethyl, propyl, i-propyl, 
butyl, 0:(O)OCH 3 , C (0)NHCH 2 CH 3 ; 

R 7 , R 9 , and R n Vre H; 
R 8 is H; 

R 10 is selected from H and methyl; 
R 16 is selected from w and methyl; 
R 17 is selected from H a^id methyl; 
m i s 0 or 1 ; 
1 is 0 or 1 
r is 0 or 1; and 
q is 1 . 

11. The compound of claim 1, wherein 
R 3 is H; and 



R 6 , is selected from alkyl, C 2 _6 a^Lkenyl, C 2 _ 6 

alkynyl, (CRR) qOH, (CRR) q SH, (CRR)VoR 6d , 
( CRR ) q S ( O ) p R 6d , ( CRR ) r C ( 0 ) R 6b , ( CRR )LNR 6a R 6a , 
( CRR ) r C ( O ) NR 6a R 6a , ( CRR ) r C ( 0 ) NR 6a OR 6d \ ( CRR ) S0 2 NR 6a R 6 
(CRR) r C (O) 0R 6d , a (CRR) r -C 3 _io carbocyclic residue 
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substituted with 0-5 R 6e , and a (CRR) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 6e . 

The compound of claim 11 , wherein 



R 14 and R 14a \re H; 



10 



R 15 is H; 
n is 1; 



FU 



R 16 is selected from H 7 ^1-4 alkyl substituted with 0-1 

R 16a , wherein the alkyl is selected from methyl, 
15 ethyl, propyl, i -^propyl, butyl, i-butyl, and s- 

butyl, and C 3 _ 4 cysloalkyl substituted with 0-3 R 16a 
wherein the cycloar^cyl is selected from cyclopropyl 
and cyclobutyl; 
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Rl6a i s selected from methy\, ethyl, propyl, i-propyl, 

-OH, -SH, -NR 16c R 16c , -a(0)NR 16c R 16c , and -NHC(0)R 16c ; 

R 17 is selected from H, methyl\ ethyl, propyl, and i- 
propyl ; 

R 9 and R 11 are H; and 



30 



R 8 and R 10 are independently selected from H, C x _ 6 alkyl, 
C 2 _6 alkenyl, C 2 _e alkynyl, a (Cfcl 2 ) r -C3_io carbocyclic 
residue wherein the carbocyclic residue is selected 
from cyclopropyl, cyclobutyl, cyc\opentyl, 
cyclohexyl, phenyl and naphthyl . 
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The compound of claim 12, whe 
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R 5 is selected from methyl, ethyl, propyl, i-propyl, 
\ butyl, i-butyl, s-butyl, pentyl, hexyl, CF 3 , CF2CF3, 

\ CF 2 H, OCF3, CI, Br, I, F, SCF 3 , NR 5a R 5a , NHC(0)OR 5a , 

\NHC(0)R 5b , and NHC(0)NHR 5a ; and 

R 12 is Nselected from H and methyl; 

Z is -C(O0-; 

R 1 is selected from phenyl substituted with 0-3 R 4 , and a 
5-10 mekibered heteroaryl system substituted with 0-2 
R 4 , wheresin the heteroaryl is selected from indolyl, 
and pyridVl; 

R 2 is phenyl substituted with 0-2 R 5 ; 

R 3 is selected f romV (CRR) q OH, (CRR) q OR 3d , (CH 2 ) r C (O) OH, 
( CH 2 ) r C ( O ) NR 3a R^f , ( CHR ) r C ( O ) NR 3a OR 3d , ( CH 2 ) C ( O ) R 3b , 
(CH 2 ) r C(0)OR 3d , ahd (CH 2 ) -phenyl ; 

alternatively, R 3 and R 1 ^ join to form cyclopropyl, 
cyclopentyl or cyclohexyl; 

R 3a is selected from H, methyl, ethyl, propyl, i-propyl, 
butyl, i-butyl, s-butyl\ t-butyl, allyl, CH 2 CF 3 , 
C (CH 3 ) CH 2 CH 2 OH, cyclopropyl , 1-methylcyclopropyl , 
cyclobutyl, cyclopentyl, cyclohexyl, phenyl, and 
benzyl; \ 

R 3b is selected from pyrrolidinyl , \pyrrolid-3-enyl , and 
morpholinyl; \ 

R 3d is selected from methyl, ethyl, prtopyl , i-propyl, 
butyl, i-butyl, t-butyl and benzyl^- 
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R is selected from H, methyl, ethyl, propyl, i-i 

butyl, i-butyl, s-butyl, pentyl , neopentyl, ph^fiyl 
and benzyl ; 

R 4 is selected from methyl, ethyl, propyl, i-p^opyl, 

butyl, ethylene, OCH 3 ,OCF 3 , SCH 3 , S0 2 CKyf CI, F, Br, 
CN; 

alternatively, two R 4 join to form -0- 0CH 2 ) -O- ; 

R 6 is selected from H, methyl, ethWL, propyl, i-propyl, 
butyl , C ( O ) OCH 3 , C ( O ) NHCH 2 CH^; 

R 7 , R 9 , and R 11 are H; 
R 8 is H; 

R 10 is selected from H/and methyl; 
R 16 is selected f^om H and methyl; 
R 17 is selected from H and methyl; 
m is 0 or y; 
1 is 0 j6r 1 
r is' 0 or 1; and 
is 1 . 

14. The compoun^\pf claim 1, wherein the compound is 
selected from 



Methyl (2S) -3- [ t (2 , 4 -dime tfrylpheny 1 ) methyl ] amino] -2- 

[ [ [ [3- ( tr i f luoromethyl ) beh^oyl ] amino] acetyl] amino] 
propanoate; 
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( trif luoromethyl) benzoyl ] amino] acetyl ] amino] - 
propanamide ; 



(25) -N-Cyclob^tyl-3- [ [ ( 2 , 4-dime thy lphenyl ) methyl ] amino] 
2-[ [ [ [3- 

( trif luororhethyl ) benzoyl] amino] acetyl ] amino] - 
propanamide ,\ 
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(25) -IV-Phenyl-3- [ [ ("2 , 4-dimethy lphenyl ) methyl ] amino] -2- 
[ [ [ [3- (trif luoromethyl) benzoyl] amino] acetyl] amino] 
propanamide ; 



(25) -2V,i\T-Dimethyl-3- [ t ( 
2-[[[[3- 
( tri f luoromethyl ) ben 
propanamide ; 



4 -dimethylphenyl ) methyl] amino] 
y 1 ] amino ] ace ty 1 ] amino ] - 



(25) -N-Methyl , N-methoxy-3- [ [ C2 , 4- 

dime thy lpheny 1 ) methyl] amino] -2 - [ [ [ [3- 
( trif luoromethyl ) benzoyl] aitjino] acetyl ] amino] - 
propanamide ; 
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Methyl (2S) -3- [ [ (4 -chlorophenyl) methyl] amino] -2- [ [ [ [3- 
( trif luoromethyl) benzoyl] amino jS^cetyl ] amino] - 
propanoate; 
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(25) -3- [ [ (4 -chlorophenyl) methyl] amino] [ [ [ [3- 

( trif luoromethyl ) benzoyl ] amino] acetyl] amino] - 
propanamide ; 

(25) -W-Ethyl-3- [ [ ( 4 -chlorophenyl) methyl ] amiko] -2- [ [ [ [3- 
(trif luoromethyl) benzoyl] amino] acetyl] albino] - 
propanamide; 



35 Methyl (25) -3- [ [ (15/JR) -1- ( 4 -chlorophenyl) ethyl ]kmino] -2- 
[ [ [ [3- (trif luoromethyl ) benzoyl] amino] ace tyl\ amino] 
propanoate; 
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Methyl (2S) -3- [ [ (1S/R) -1- (2,4- 

drtae thy lphenyl) ethyl ] amino] -2 - [ [ [ [3- 
( tr\f luorome thy 1) benzoyl] amino] acetyl] amino] - 
propaspoate; 

Methyl (2S) -\- [ ( lH-indol-3-ylmethyl ) amino] -2- [ [ [ [3- 
( tr i f luoromethy 1 ) benzoyl ] amino ] acetyl ] amino ] - 
propanoate^ 



10 (2S) -3- [ (lH-indolA3-ylmethyl) amino] -2- [ [ [ [3- 

( trif luoromethy 1) benzoyl] amino] acetyl] amino] - 
propanamide ; 



3 Sz: 



Methyl (2S) -3- [ (1, 3-beAzodioxol-5-ylmethyl ) amino] -2- 
15 [ [ [ [3- ( trif luorome thy 1 ) benzoyl] amino] acetyl ] amino] 

propanoate; 



nj 
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Methyl ( 2 S) - 3 - [ [ ( 4 -bromophei 
( trif luoromethy 1 ) benzc 
propanoate; 



'1) methyl] amino] -2- [ [ [ [3- 
| amino ] acetyl ] amino ] - 



Methyl (2S) -2- [ [ [ [2- [ [ ( 1 , 1- 

dimethylethoxy ) carbonyl ] amindy] -5- 
{ tr i f luoromethy 1 ) benzoyl ] amino\ acetyl ] amino ] - 3 - 
[ [ (2, 4 -dime thy lphenyl) methyl] amino] -propanoate ; 
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Methyl (2S) -2- [ [ [ [ 2 -amino- 5- 

( trif luorome thy 1 ) benzoyl ] amino] acetyl ] amino] -3- 
[ [ ( 2 , 4 -dime thy lphenyl ) methyl ] amino] -propanoate ; 

(2S) -2- [ [ [ [2-amino-5- 

( trif luoromethy 1 ) benzoyl] amino] acetyl] aViino] - 3- 
[ [ (2 , 4 -dimethy lphenyl) methyl] amino] -propanamide; 



35 N- [2- [ [ (IS) -2- [ [ (2 , 4-dimethy lphenyl) methyl ] anting] -1- 
(hydroxymethyl ) ethyl] amino] -2-oxoethyl] -3- 
( tri f luorome thy 1 ) benzamide ; 
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N- [2- [ [ (\Li?) -2- [ [ (2, 4 -dimethylphenyl) methyl] amino] -1- 
(hymcoxymethyl) ethyl] amino] -2-oxoethyl] -3- 
( tr i f \uoromethyl ) benzamide ; 



N-[2-[[(lS, 2te/K)-l-[ [ [ (2,4- 
dimethylpWenyl ) methyl ] amino] methyl ] -2- 
hydroxypro^yl] amino] -2-oxoethyl] -3- 
( tri f luoromefhyl ) benzamide ; 



10 tert-Butyl (3R) -4- [\ (2 , 4-dimethylphenyl) methyl] amino] -3- 
[ [ t [3- (trifluor\methyl) benzoyl] amino] acetyl] amino] 
butanoate; 

N- [2- [ [ ( 1R) -2- [ [ (2, 4-diitethylphenyl) methyl] amino] -1- 
15 (phenylmethyl) ethyl ]\amino] -2-oxoethyl] -3- 

( trif luoromethyl ) benzV^ide ; 



s Hz'- 
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(2S) -iV-tert-Butyl-2- [ [ [ [2- [ [\l, 1- 

dimethylethoxy) carbonyl ] ainino] -5- 
(trif luoromethyl ) benzoyl ] amino ] acetyl ] amino ] - 3 - 
[ [ ( 2 , 4-dimethylphenyl ) methy^L ] amino] -propanamide ; 



25 



(2S) -N- ter-t-Butyl-2- [ [ [ [2-amino-5- 
( trif luoromethyl ) benzoyl ] . 
[ [ (2, 4-dimethylphenyl ) methyl]. 



I acetyl] amino] -3- 
iino] -propanamide; 
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(2S) -N- fce:rt-Butyl-3- [ [ (4-bromo, 2- 

methylphenyl) methyl] amino] -2- [ [ [ [ 
dimethyl ethoxy) carbonyl ] amino] -5- 
( trif luoromethyl) benzoyl] amino] acet; 
propanamide ; 



[ [ (1,1- 



. ] amino ] - 
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(2S) -N- tert-Butyl-2- [ [ [ [2-amino-5- 

( trif luoromethyl ) benzoyl ] amino] acetyl ] amino] -3- [ [ (< 
bromo , 2 -me thylpheny 1 ) methyl ] amino ] -propanamide ; 



N-[2-[[(lS, 2S)-l-[[[ (2,4- 

dimethy lphenyl ) methyl ] amino ] methyl ] - 2 -hydroxy- 3 - 
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(inethyl) butyl] amino] -2-oxoethyl] -3- 
( tid_ f luorome thy 1 ) benzamide ; 

N-[2-[[ (A 2J?)-1- [ [ [ (2,4- 

dimethysl phenyl ) methyl ] amino ] methyl ] - 2 -hydroxy- 3 
(methyl ) butyl] amino] -2-oxoethyl] -3- 
( tri f luor&me thy 1 ) benzamide ; 

tf-[2-[[(lS, 2S)~rv[ [ [ <2,4- 
dimethylpheny\ ) methyl ] amino] methyl ] -2 -hydroxy-2 
(phenyl) ethyl] amino] -2-oxoethyl] -3- 
( tri f luoromethylS) benzamide ; 

N-[2-[[(lS, 2K)-l-[ [ [ <2\4- 

dimethylphenyl ) methyl ] amino ] methyl ] -2 -hydroxy-2 
(phenyl) ethyl] amino] -oxoethyl ] -3- 
( tri f luoromethyl ) benzamide ; 

N-[2-[[{lS, 2S)-l-[ [ [ (2,4- \ 

dime thy lphenyl ) methyl ] amino ] methyl ] -2 -hydroxy- 3 
( phenyl ) propyl ] amino ] - 2 - oxoethyl ] - 3 - 
( tri f luoromethyl ) benzamide ; \ 

N-[2-[[(lS, 2R)-l-[ [ [ (2,4- \ 

dimethy lphenyl) methyl] amino] methyl] - 2 -hydroxy- 3- 
( phenyl ) propyl] amino] -2-oxoethyl] \3- 
( tri f luoromethyl ) benzamide ; \ 

N-[2-[[(lS, 25)-l-[ [ [ (2,4- \ 

dime thy lphenyl ) methyl ] amino] methyl ] - 2 -hydroxy- 4 - 
(methyl )pentyl] amino] -2-oxoethyl] -3- \ 
( tri f luoromethyl ) benzamide ; \ 

2\M2-[ [ (IS, 2R)-l-[ [ [ (2,4- \ 

dime thy lphenyl ) methyl ] amino ] methyl ] - 2 -hydroxy- 4 - 
(methyl ) pen tyl ] amino] -2-oxoethyl] -3- \ 
( tri f luoromethyl ) benzamide ; \ 
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N-[2-[[($S, 2S)-l-[ [ [ (2,4- 

dimeohy Ipheny 1 ) methyl ] amino ] methyl ] - 2 - 
( hydroxy) butyl] amino] -2-oxoethyl] -3- 
( tri f luoromethyl ) benzamide; 

W-[2-[[(lS, 2tfi-l-[ [ [ (2,4- 

dime thy lphWiy 1 ) methyl ] amino ] methyl ] - 2 - 
( hydroxy )bu$yl] amino] -2-oxoethyl] -3- 
( tr i f luorome tthy 1 ) benzamide ; 

W-[2-[[(lS, 2S)-l-[ [\T (2,4- 

dime thy Ipheny 1 ) mfethyl ] amino ] methyl ] -2 - 
(hydroxy ) butyl] amino] -2-oxoethyl] -2- [[(1,1- 
dimethylethoxy) carlDonyl] amino] -5- 
( tr i f luorome thy 1 ) benzamide ; 

N-[2-[[(lS, 2S)-l-[ [ [ (2,4-\ 

dime thy Ipheny 1 ) methyl ] amino ] methyl ] - 2 - 
(hydroxy) butyl] amino] -2-Npxoethyl] -2 -amino-5- 
( tr i f luorome thy 1 ) benzamide ; 

W-[2-[[(lS, 2S)-l-[ [ [ (2,4- \ 

dime thy Ipheny 1 ) methyl ] amino ]\ne thy 1 ] -2 -hydroxy- 4 
(methyl) pen tyl] amino] -2-oxoethyl] -2- [ [ (1, 1- 
dimethylethoxy ) carbonyl] amino ]V 5- 
( tr i f luorome thy 1 ) benzamide ; \ 

N-[2-[[(lS, 2i?)-l-[ [ [ (2,4- \ 

dimethylphenyl ) methyl ] amino] methyl\ -2-hydroxy-4 
(methyl ) pen tyl ] amino] -2-oxoethyl] -2\ [[(1,1- 
dimethylethoxy ) carbonyl ] amino] -5- \ 
( tri f luoromethyl ) benzamide ; \ 

N-[2-[[(lS, 2S)-l-[ [ [ (2,4- \ 

dimethylphenyl ) methyl ] amino ] methyl ] -2 -hydroxy- 4 
(methyl) pen tyl] amino] -2-oxoethyl] -2 -aminoV 5- 
( tri f luoromethyl) benzamide; \ 



354 



1\M2-[[(1S, 2R)-l-[ [ [ (2,4- 

dimesliy lphenyl ) methyl ] amino] methyl ] - 2 -hydroxy- 4 - 
( methyl ) penty 1 ] amino ] - 2 -oxoe thy 1 ] - 2 -amino- 5 - 
( tri f luoromethyl ) benzamide; 

2\T-[2-[[(lS, 2^i-l-[[[(2,4- 

dimethy lphenyl) methyl] amino] methyl] - 4, 4 -dimethyl -2 
( hydroxy )pen>tyl] amino] -2-oxoethyl] -3- 
( tri f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2J?)-l-[ [V (2,4- 

dime thy lphenyl) methyl] amino] methyl] -4, 4 -dimethyl -2 
(hydroxy) penty 1] amino] -2-oxoethyl] -3- 
( tri f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2S)-l-[[[(2,4\ 

dime thy lphenyl ) methyl JVamino] methyl ] -2- 
( hydroxy) penty 1] amino] -\2-oxoethyl ] -3- 
( tri f luoromethyl ) benzamo\de ; 

N- [2- [ [ ( IS, 2R)-l-[ [ [ (2,4- \ 

dime thy lphenyl ) methyl ] aminoj methyl ] -2 - 
(hydroxy ) penty 1] amino] -2-oxoethyl ] -3- 
( tri f luoromethyl ) benzamide; \ 

N-[2-[[(lS, 2S)-l-[[[(2,4- \ 

dime thy lphenyl ) methyl ] amino] methyl ] - 2 - 
( hydroxy) pen tyl] amino] -2-oxoethyl] -2 - [ [ (1, 1- 
dimethylethoxy) carbonyl] amino] -5-\ 
( tri f luoromethyl ) benzamide; \ 

N-[2-[[(lS, 2*)-l-[[[<2,4- \ 

dime thy lphenyl ) methyl ] amino] methyl ] -2V- 
( hydroxy) penty 1] amino] -2-oxoethyl] -2- m (1 , 1- 
dimethylethoxy) carbonyl] amino] -5- \ 
( tri f luoromethyl ) benzamide ; \ 

N-[2-[[(lS, 2S)-l-[ [[ (2,4- \ 
dime thy lphenyl) methyl] amino] methyl] -2- \ 
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(hydroxy^ pen tyl ] amino] -2-oxoethyl] -2-amino-5- 
( tri f luorpmethyl ) benzamide ; 

N-[2-[[(lS, 2R)Al-[ [ [ (2,4- 

dimethylphenyl) methyl] amino] methyl] -2- 
( hydroxy ) pencil ] amino ] - 2 -oxoethy 1 ] - 2 -amino- 5 - 
( tri f luoromethyl ) benzamide ; 



N-[2-[[(lS, 2S)-l-[[W2 f 4- 
10 dimethylphenyl) methyl] amino] methyl] -2- 

(hydroxy) pen tyl] amino] -2-oxoethyl] -3-amino-5- 
( trif luoromethyl ) bapzamide; 



r V 
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N-[2-[[(lS, 2J?)-l-[[[(2,4- 
15 dime thy lpheny 1) me thy l]Namino] methyl] -2- 

(hydroxy) pentyl] amino] A2-oxoethyl] -3 -amino- 5- 
( tri f luoromethyl ) benzam^ie ; 

N-[2-[[(lS, 2S)-l-[ [ [ (2,4- 
2 0 dime thy lphenyl) me thy 1 ] amindy] methyl] -2- 

( hydroxy ) pentyl ] amino] -2-oxotethyl ] -2- 
[ [ ( e thy lamino ) carbony 1 ] amino ]V 5 - 
( tr i f luoromethyl ) benzamide ; 



25 N-[2-[[(lS, 2*)-l-[[[(2,4- 

dime thy lphenyl ) methyl ] amino ] methy^ ] - 2 - 
(hydroxy) pentyl] amino] -2-oxoethyl ]V 2- [ [ (ethylamino) 
carbony 1] amino] -5- ( trif luoromethyl npenzamide; 



30 
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N-[2-[[(lS, 2S)-l-[ [ [ (2,4- 

dime thy lpheny 1 ) methyl ] amino] methyl ] -2- 
(hydroxy) pentyl] amino] -2-oxoethyl ] -2- 
[ [ ( isopropy lamino) carbony 1] amino] -5- 
( tr i f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2K)-l-[[[(2,4- 

dime thy lphenyl) methyl] amino] methyl ] -2- 
( hydroxy) pentyl] amino] -2-oxoethyl] -2 - 
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( isopropylamino) carbonyl] amino] -5- 
i f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2S)-l-[ [ [ (2,4- 

dime thy lphenyl ) methyl ] amino ] methyl ] - 2 - 
(hydroxV) pentyl] amino] -2-oxoethyl] -2 - [ (1- 
pyrrolidiriylcarbonyl) amino] -5- 
( tri f luoromethyl ) benzamide ; 



^5 = 

= 3s: 

Lai: 



r V 
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10 AT- [2- [[(IS, 2S)-l\[ [ [ (2,4- 

> methyl] amino] methyl ] - 2- 
(hydroxy) pentylXamino] -2-oxoethyl] -2- [ ( 1- 
azetidinylcarbonyd) amino] -5- 
( tr i f luoromethyl ) D^nz amide ; 

15 

W-[2-[[(lS, 2S)-l-[ [ [ (2,4? 

dime thy lphenyl ) methyl ]\amino ] methyl ] - 2 - 
(hydroxy ) pentyl] amino] -^2-oxoethyl ] -2- 
[ [ (methylamino) carbonyl] amino] -5- 
2 0 ( tri f luoromethyl ) benzamide 
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tf-[2-[[(lS, 2K)-l-[ [ [ (2,4- 

dime thy lphenyl) methyl] amino] nie thy 1 ] -2- 
(hydroxy) pentyl] amino] -2-oxoethyl] -2- [ [ (4- 
mopholinylcarbonyl ) ] amino] -5- 
( tri f luoromethyl ) benzamide ; 



N-[2-[[(lS, 2R)-l-[ [ [ (2,4- 

dimethy lphenyl ) methyl ] amino ] methyl ] 
30 (hydroxy) pentyl] amino] -2-oxoethyl] -2 -\[ [ (1- 

piperazinylcarbonyl ) ] amino] -5- 
( tri f luoromethyl ) benzamide ; 



N- [2- [ [ ( IS, 2S) -1- [ [ [ ( 4 -ethy lphenyl) methyl ] amiko] methyl] 
35 2- (hydroxy ) pentyl] amino] -2-oxoethyl] -2- [ [ (\, 1- 

dimethylethoxy ) carbonyl] amino] -5- 
( tri f luoromethyl ) benzamide ; 
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N- [ 2 - [ [ (IS, \2S) -1- [ [ [ ( 4 -ethylphenyl) methyl] amino] methyl] 
2- ( hydroxy) pen tyl] amino] -2-oxoethyl] -2-amino-5- 
( tri f luorWiethy 1 ) benzamide ; 



dffn^ N ~ [2- t [ (15/ 2S) [ f [ (4 -ethylphenyl) methyl] amino] methyl] 
2- (hydroxy)pehtyl] amino] -2-oxoethyl] -2- 
[ [ ( isopropylamino) carbonyl] amino] -5- 
( tri f luoromethyl) benzamide; 



10 



15 
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N- [2- [ [ (IS, 2S) -1- [ [ [ (4^ethylphenyl)methyl]amino]methyl] 
2- (hydroxy) pen tyl] amino] -2-oxoethyl] -2- [ (4- 
morpholinylcarbonyl)Namino] -5- 
( tri f luoromethyl ) benzamide ; 

N- [2- [ [ ( IS, 2S) -1- [ [ [ <4-dimeVhylamino-2- 
methylphenyl ) methyl ] amino ] methyl ] -2 - 

(hydroxy) pen tyl] amino] -2-oxoethyl] -2 - [ [ ( 1 , 1- 
dimethylethoxy ) carbonyl]amino] -5- 

( tri f luoromethyl ) benzamide ; 

N- [2- [ [ {IS, 2S) -1- [ [ [ (4-dimethylamiSno-2- 
methylphenyl ) methyl ] amino] methyl ] -2- 
( hydroxy) pen tyl] amino] -2-oxoethy^L ] -2-amino-5- 
( tri f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2S)-l-[ [[ (2,4- 

dimethylphenyl ) methyl ] amino ] methyl ] 
(hydroxy) pentyl] amino] -2-oxoethyl] -2-\{ tert- 
butyl ) amino- 5 - ( tri f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2S)-l-[[[(2,4- 

dimethylphenyl ) methyl ] amino ] methyl ] -2 - 

(hydroxy) pentyl] amino] -2-oxoethyl] -2-isopi^opylamino- 
5- ( trif luoromethyl ) benzamide ; 

N-[2-[[(lS, 2S)-l-[[[(2,4- 

dimethylphenyl ) methyl ] amino ] methyl ] -2 - 
(hydroxy) pentyl] amino] -2-oxoethyl] -2-benzylami\io-5- 
( trif luoromethyl ) benzamide; 
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N- [2- [ [ (IS, 2fi)-l-[[[(2,4- 

dimethy Iphenyl ) methyl ] amino ] methyl ] - 2 - 

(methoxy ) pWityl] amino] -2-oxoethyl] -2- [[(1,1- 
dimethylethVxy) carbonyl ] amino] -5- 

( t ri f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2S)-l-[ [\[ (2,4- 

dime thy lpheny 1 ) mfe thy 1] amino] methyl] -2- 
(methoxy)pentyl] afnino] -2-oxoethyl] -2 -amino- 5- 
( tr i f luoromethy 1 ) benzamide ; 

N-[2-[[(S) -!-[[[ (2, 4 -dime thy Iphenyl) methyl] amino] methyl] 
2 -hydroxy- 2 - (methyl ) prbpyl ] amino] -2-oxoethyl] -2- 
[ [ (1, 1- dimethyl ethoxy) carbonyl] amino] -5- 
( tri f luoromethyl ) benzamide ; 

N- [2- [ [ (S) -1- [ [ [ (2 # 4 - dime thy Iphenyl) methyl] amino] methyl] 
2 -hydroxy- 2 - (methyl ) propyl] amino] -2-oxoethyl] -2- 
amino- 5 - ( tr i f luoromethyl ) benzamide ; 

N- [2- [ [ (S) -1- [ [ [ (2, 4 -dime thy Iphenyl )Vethyl] amino] methyl] 
2 -hydroxy- 2- ( ethyl ) butyl ] amino] -k-oxoethyl ] -2- 
[ [ (1, 1- dimethyl ethoxy) carbonyl] amino] -5- 
( tri f luoromethyl) benzamide; \ 

N- [2- [ [ (S) -1- [ [ [ (2, 4 -dime thy Iphenyl )methy\] amino] methyl] 
2 -hydroxy- 2- (ethyl) butyl] amino] -2-oxoethyl] -2 -amino 
5 - ( t r i f luoromethyl ) benzamide ; \ 

N- [2 - [ [ (S) -1- [ [ [ (2 , 4 -dimethy Iphenyl) methyl ] amko] methyl] 
2 -hydroxy- 2- (propyl ) pen tyl ] amino] -2-oxoetnyl] -2- 
[ [ ( 1 , 1-dimethylethoxy ) carbonyl] amino] -5- \ 
( tri f luoromethyl) benzamide; \ 

N- [2-[[(S)-l-[[[(2 # 4 -dimethy Iphenyl) methyl] amino Jmdthyl] 
2 -hydroxy- 2- (propyl ) pen tyl ] amino] - 2-oxoethyl] -2v- 
amino-5- ( tri f luoromethyl) benzamide; \ 



359 



N- [2- [ [ (S)\2- [[(2, 4 -dime thy lphenyl) methyl] amino] -1- 
(hydroxycyclopentyl ) ethyl] amino] -2-oxoethyl] -2- 
[ [ (1, 1-^dimethylethoxy) carbonyl] amino] -5- 
\ ( trif luopome thy 1 ) benzamide ; 

N-[2-[ [ (S)-l-[ [\S)-2-[ [ (2, 4 -dime thy lphenyl) methyl] amino] 
1- (hydroxycyclopentyl) ethyl] amino] -2-oxoethyl] -2- 
amino- 5 - ( tr i jf luoromethy 1 ) benzamide ; 



SI 



2 



10 (2S) -2V- tert-Butyl-3\[ [ ( 2 , 4-dimethy lphenyl ) methyl ] amino] - 
2-[ [ [ [3- 

( trif luoromethox^i) benzoyl] amino] acetyl] amino] - 
propanamide ; 

15 (2S) -N- tert-Butyl-3- [ [ ( 2 ,^-dimethy lphenyl ) methyl ] amino] - 
2- [ [ [ [3- (dif luoromethyl) benzoyl] amino] acetyl] amino] 
propanamide ; 

(2S) -N- tert-Butyl-3- [ [ ( 2 , 4-dimethy lphenyl ) methyl ] amino] - 
20 2-[[[[3- 

( trif luoromethylthio) benzoyl ] amino] acetyl] amino] - 
propanamide ; 



(2S) -N- tert-Butyl-3- [ [ (2 , 4 -dimethy\phenyl ) methyl ] amino] - 
25 2-[[[[3- 

(pentaf luoroethyl) benzoyl] amino\acetyl ] amino] - 
propanamide ; 

(2S) -N- tert-Butyl-2- [ [ [ [2 -amino- 5- 
30 ( trif luoromethoxy) benzoyl] amino] acetyl] amino] -3- 

[ [ ( 2 , 4 -dime thy lphenyl ) methyl ] amino] -propanamide ; 
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(2S) -N- tert-Butyl-2- [ [ [ [2-amino-5- 

( methyl ) benzoyl] amino] acetyl] amino] -3- K [ ( 2 , 4- 
dime thy lphenyl ) methyl ] amino] -propanamide 



(2S) -N- tert-Butyl-3- [ [ (2 , 4-dimethy lphenyl) methyl] amino] 
2- [ [ [ [2-ethylamino-5- 



360 



(tiAif luoromethyl) benzoyl ] amino] acetyl] amino] - 
propanamide ; 

(2S) -N- teirtVButyl-3- [ [ (2, 4-dimethylphenyl ) methyl] amino] 
2- [ [ [ [2\propylamino-5- 

( tr i f luoromethyl ) benzoyl ] amino ] acetyl ] amino ] - 
propanamicte ; 

(2S) -N- tert-ButylV3- [ [ (2 , 4-dimethylphenyl) methyl] amino] 
2- [ [ [ [2-isobuYylamino-5- 

( trif luoromethVl ) benzoyl ] amino] acetyl ] amino] - 
propanamide; \ 

(2S) -N- tert-Butyl-2- [ [ \[ 2 -butylamino- 5- 

( trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 
[ [ (2, 4-dimethylphenyl) methyl] amino] -propanamide ; 

(2S) -N- tert-Butyl-2- [ [ [ [2-cYclohexylamino-5- 

( trif luoromethyl ) benzoyl ] amino] acetyl ] amino] -3- 
[ [ ( 2 , 4-dimethylphenyl ) meVhy 1 ] amino ] -propanamide ; 

(2S) -N- tert-Butyl-3- [ [ (2 , 4-dimethylphenyl) methyl] amino] 
2- [ [ [ [2-isopropylamino-5- \ 

( tri f luoromethyl ) benzoyl ] amino ] acetyl ] amino ] - 
propanamide; \ 

(2S) -N- tert-Butyl-3- [ [ (2, 4 -dimethylphfenyl ) methyl ] amino] 
2 - [ [ [ [2 - ( tert-butyl) amino-5- \ 
( trif luoromethyl ) benzoyl ] amino] aceWl ] amino] - 
propanamide; \ 

(2S) -N- tert-Butyl-3- [ [ (2, 4-dimethylphenyl ) rive thy 1 ] amino] 
2- [ [ [ [2- (methylaminocarbonyl ) amino- 5- \ 
( trif luoromethyl ) benzoyl] amino] acetyl] amino] - 
propanamide; \ 

(2S) -N- tert-Butyl-3- [ [ (2, 4-dimethylphenyl ) methyj\] amino] 
2- [ [ t [2- (isopropoxycarbonyl) amino- 5- \ 
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( tri f luor\pmethyl ) benzoyl ] amino] acetyl ] amino] - 
propanamide ; 

(25) -N- tert-ButyA-3- [ [ (2 , 4 -dime thy lphenyl) methyl] amino] 
2- [ [ [ [2- ( isopropylaminocarbonyl ) amino-5- 
( trif luorometlwl) benzoyl] amino] acetyl] amino] - 
propanamide ; 



I U 



(25) -N- tert-Butyl-2- [ [V [2 - (cyclohexylcarbonyl ) amino- 5- 
10 ( trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 

[ [ (2, 4-dimethy lphenyl) methyl] amino] -propanamide ; 

(2S) -N- tert-Butyl-2- [ [ [ [ 2 -benzy lamino- 5 - 

(trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 
15 [ [ (2 , 4 -dime thy lphenyl) me thy 1] amino] -propanamide; 



20 



(25) -N- tert-Butyl-2- [ [ [ [2- (pafa-chloro) benzylamino-5- 
(trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 
[ [ ( 2 , 4 -dime thy lphenyl ) methyCL ] amino ] -propanamide ; 

(2S) -N- tert-Butyl-2- [ [ [ [2- [ (beta-^Apthyl ) methyl ] amino-5- 
( tr i f luoromethyl ) benzoyl ] amino] acetyl ] amino ] -3 - 
[ [ ( 2 , 4 -dime thy lphenyl ) methyl ] amino ] -propanamide ; 



25 (25) -N- tert-Butyl-2- [ [ [ [2- (meta-methyl ) benzylamino-5- 
( trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 
[ [ ( 2 , 4 -dime thy lphenyl ) methyl ] aminc\] -propanamide ; 

(25) -N- tert-Butyl-2- [ [ [ [2 - (para-methyl ) bWzylamino- 5- 
3 0 ( trif luoromethyl) benzoyl] amino] acetw] amino] -3- 

[ [ (2 , 4 -dimethy lphenyl) methyl] amino] -propanamide; 
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(2 5) -N- tert-Butyl-2- [ [ [ [2 - ( ortho-methyl ) benfcylamino- 5- 
(trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 
[ [ (2, 4 -dime thy lpheny 1 ) methyl] amino] -propanamide; 



(25) -N- tert-Butyl-3- [ [ (2, 4 -dime thy lpheny 1 ) methyl] amino] 
2- [ [ [ [2- {para- trif luoromethyl ) benzylamino-5- 
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( tr i Eluoromethyl ) benzoyl ] amino ] acetyl ] amino ] - 
propanamide ; 

(2S) -N- tert-Qutyl-2- [ [ [ [3-amino-5- 

( trif luorypmethyl ) benzoyl] amino] acetyl] amino] -3- 
[ [ ( 2 , 4 -dime thy lpheny 1 ) methyl ] amino ] -propanamide ; 

(2S) -N- tert-ButyI\-2- [ [ [ [ 3 -benzylamino-5- 

( trif luorometnyl) benzoyl] amino] acetyl ] amino] -3- 
[ [ (2, 4 -dimethyl phenyl) methyl] amino] -propanamide; 

(2S) -N- tert-Butyl-2- [V [ [3-methylamino-5- 

( trif luoromethyl ) benzoyl ] amino] acetyl] amino] -3- 
[ [ (2 , 4-dimethy lpheny 1) methyl] amino] -propanamide; 

(2S) -N- tert-Butyl-2- [ [ [ [ 3V-ethylamino-5- 

( trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 
[[ (2 , 4-dimethy lpheny 1 )\nethyl ] amino] -propanamide ; 

(2S) -N- tert-Butyl-2- [ [ [ [3-isdbutylamino-5- 

( trif luoromethyl ) benzoyl ramino] acetyl ] amino] -3- 
[ [ (2, 4 - dime thy lpheny 1) methyl] amino] -propanamide; 

(2S) -iV- tert-Butyl-2- [ [ [ [3-propyl<=Uino-5- 

( trif luoromethyl) benzoyl] amino] acetyl] amino] -3- 
[ [ (2 , 4 -dime thy lpheny 1) methyl] amino] -propanamide; 

{2S) -N- tert-Butyl-2- [ [ [ [3-butylamino\5- 

( trif luoromethyl ) benzoyl ] amino] acetyl] amino] -3- 
[ [ (2, 4 -dimethylphenyl ) methyl ] amin®] -propanamide; 

(2S) -N- tert-Butyl-2- [ [ [ [3- ( trif luoromethylcarbonyl ) amino- 
5- ( trif luoromethyl ) benzoyl ] amino] acetyl ] amino] -3- 
[ t (2 , 4 -dimethylphenyl ) methyl] amino] -propanamide; 

(2S) -N- tert-Butyl-2- [ t [ [3- (ethoxycarbonyl) amino-5- 

( trif luoromethyl ) benzoyl ] amino] acetyl ] amino] -3- 
[ [ (2, 4 -dimethylphenyl) methyl] amino] -propanamide; 
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(2S) -2- [ fJ [2-amino-5- 

( trifiJLuoromethyl ) benzoyl] amino] acetyl] amino] - 3- [ [ (2 
methy^4-bromophenyl)methyl] amino] -propanamide; 

(2S) -2- [ [ [ [2^amino-5- 

( trif luorWiethyl) benzoyl] amino] acetyl] amino] -3 - [ [ (4 
bromophenyl) methyl ] amino ] -propanamide ; 

(2S) -i\T-tert-ButylY3- [ [ ( 4 -methylphenyl ) methyl ] amino] -2 - 

[ [ [ [3- (trif luoromethyl) benzoyl] amino] acetyl] amino] - 
propanamide ; \ 

(2S) -N- tert-Butyl-3- [V ( 4 -bromophenyl ) methyl ] amino] -2- 

[ [ [ [3- ( trif luoromfethyl) benzoyl] amino] acetyl] amino] - 
propanamide ; \ 

(2S) -N- tert-Butyl-3- [ [ (4-Womo-2- 

methylphenyl) methyl] amino] -2- [ [ [ [3- 
( trif luoromethyl ) benzoyl] amino] acetyl ] amino] - 
propanamide ; \ 

(2S) -N- tert-Butyl-3- [ [ ( 4 -methrtxyphenyl) methyl] amino] -2- 
[ [ [ [3- (trif luoromethyl) benzoyl] amino] acetyl ] amino] - 
propanamide ; \ 

(2S) -N- tert-Butyl-3- [ [ ( 4 -methoxy-k - 

methylphenyl ) methyl] amino] -2 -\f [ [ [3- 
( trif luoromethyl ) benzoyl ] amino>] acetyl ] amino] - 
propanamide; \ 

(25) -N- tert-Butyl-3- [ [ (2-methoxypyrid^n-5- 
yl) methyl] amino] -2- [ [ [ [3- \ 
( trif luoromethyl ) benzoyl] amino] aceWl] amino] - 
propanamide ; \ 

(2S) -N- tert-Butyl-3- [ [ (2 , 3 -dimethyl -4 -me thWy- 
phenyl) methyl] amino] -2- [ [ [ [3- \ 
( trif luoromethyl ) benzoyl ] amino] acetyl ] aWiino] - 
propanamide ; \ 



364 



(2S) -N- teirfc-Butyl-3- [ [ (4-cyano-2- 

methy lpheny 1 ) methyl ] amino ] - 2 - [ [ [ [ 3- 
( t r i f lmoromethy 1 ) benzoyl ] amino ] ace ty 1 ] amino ] - 
propanainide ; 

(2S) -N- tert-BuVyl-3- [ [ ( 4 -ethylphenyl ) methyl ] amino] -2- 

[ [ [ [3- (triVluoromethyl) benzoyl] amino] acetyl] amino] - 
propanamideV 

(2S) -N- tert-Butyl-\3- [ [ (2 -methyl -4- 

viny lpheny 1 ) methyl] amino] -2- [ [ [ [3- 
( trifluoromethw. ) benzoyl ] amino] acetyl ] amino] - 
propanamide; \ 

(2S) -N- terfc-Butyl-3- [ [ M -ethyl -2 - 

me thy lpheny 1 ) me thy amino] -2- [ [ [ [3- 
( trif luoromethyl )beira;oyl] amino] acetyl] amino] - 
propanamide; \ 

(2S) -N- terfc-Butyl-3- [ [ ( 4 -isoopropy lpheny 1 ) methyl ] amino] -2 - 
[ [ [ [3- ( trif luoromethyl) Benzoyl] amino] acetyl] amino] - 
propanamide ; \ 

(2S) -N- tert-Butyl-3- [ [ ( 4 -bu ty lpheny 1 ) methyl ] amino ] -2- 

[ [ [ [3- (trif luoromethyl )benzqyl] amino] acetyl] amino] - 
pr opanami de ; \ 

(2S) -N- tert-Butyl-3- [ [ (4- \ 

dime thy laminophenyl ) methyl] amin®] -2- [ [ [ [3- 
( trif luoromethyl) benzoyl] amino] acetyl] amino] - 
propanamide ; \ 

(2S) -N- tert-Butyl-3- [ [ ( 4-dimethylamino-2V- 
methylphenyl ) methyl] amino] -2- [ [ [ [3- \ 
(trif luoromethyl) benzoyl] amino] acety^ amino] - 
propanamide; \ 



365 



(2S) -N- cert-Butyl -3- t [ ( 4 -methyl thiophenyl) methyl] amino] 
2-[ [\f [3- 

{ tr i riuoromethyl ) benzoyl ] amino ] acetyl ] amino ] - 
propanVmide ; 

(2S) -N-tert-Btityl-3- [ [ (4- 

methylsul^onylphenyl) methyl] amino] -2 - [ [ [ [3- 
( tri f luororae thy 1 ) benzoyl ] amino ] acetyl ] amino ] - 
pr opanami de\ 

(2S) -N- tert-Butyl-\- [ [ (4- 

trif luorometho^yphenyl) methyl] amino] -2- [ [ [ [3- 
( trif luoromethyl^) benzoyl ] amino] acetyl ] amino] - 
pr opanami de ; \ 

(2S) -N- tert-Butyl-3- [ [ (\ -amino- 4 - 

me thy Ipheny 1 ) methyl \amino] -2- [ [ [ [3- 
( tri fluorome thy 1) benzoyl] amino] acetyl] amino] - 
pr opanami de ; \ 

(2S) -N- tert-Butyl-3 - [ [ (indol^-yl) methyl] amino] -2- [ [ [ [3 
( trif luoromethyl) benzoyl jSamino] acetyl] amino] - 
pr opanami de ; \ 

(2S) -N- tert-Butyl-3- [ [ ( 2 -me thy lpWenyl ) methyl ] amino] -2- 
[ [ [ [3 - (trif luoromethyl) benzoyl] amino] acetyl] amino] 
propanamide; \ 

(2S) -2V- tert-Butyl-3- [ [ (2-ethylphenyl)inethyl] amino] -2- 

[ t [ [3- (trif luoromethyl) benzoyl] amino] acetyl] amino] 
propanamide; \ 

(2R) -IV-Ethyl-3- [ [ (2 , 4 -dime thy Ipheny 1 ) me th\l ] amino] -2- 

[ [ [ [3- (trif luoromethyl) benzoyl] amino] acetyl] amino] 
propanamide; \ 

(2R) -N- tert-Butyl-3- [ [ (2 , 4 -dime thy Ipheny 1 ) me tHyl ] amino] 
2-[[[[3- \ 
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( trif\uoromethyl ) benzoyl] amino] acetyl] amino] - 
propanamide ; 

{2R) -N- t (2-met^yl)hydroxyprop-2-yl] -3- [[(2,4- 
dimethylphWiyl) methyl] amino] -2 - [ [ [ [3- 
( trif luorom^thyl ) benzoyl ] amino] acetyl ] amino] - 
propanamide ; \ 

(2S) -N- tert-Amyl-3- [V (2 , 4 -dime thy Iphenyl ) methyl ] amino] -2 
[ [ [ [3 - (trif luorotnethyl) benzoyl] amino] acetyl ] amino] - 
pr opanami de ; \ 

(2S) -2tf-[ (2-methyl)hydrox^prop-2-yl]-3- [ [ (2,4- 
dime thy Iphenyl ) me thy JSJ amino] -2 - [ [ [ [3- 
( tri f luorome thyl ) benzoyl ] amino ] acetyl ] amino ] - 
propanamide; \ 

(2S) -N- [ (1-methyl) cycloprop-l-Vl] -3- [ [ (2, 4- 
dimethylphenyl) methyl] aminb] -2 - [ [ [ [3- 
( trif luorome thyl ) benzoyl] amino] acetyl] amino] - 
propanamide; \ 

(2S) -itf-Cyclopentyl-3- [ [ ( 2 , 4-dimethy\phenyl ) methyl ] amino] 
2-[[[[3- \ 
(trif luoromethyl) benzoyl] amino] acetyl] amino] - 
pr opanami de ; \ 

(2S) -iV-Cyclohexyl-3- [ [ (2 , 4 -dime thy lphenyV ) methyl ] amino] - 
2-[[[[3- \ 
( tr i f luorome thyl ) benzoyl ] amino ] acetyl^ amino ] - 
propanamide ; \ 

(2S) -N- (P, p, P-Trif luoro) ethyl-3- [[(2,4- \ 
dimethy Iphenyl ) methyl] amino] -2- [ [ [ [3- \ 
(trif luorome thyl) benzoyl] amino] acetyl] amino] - 
pr opanami de ; \ 
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(2S) -N-hllyl-3- [[(2, 4 -dimethylphenyl) methyl] amino] -2- 

[ t [ ( trif luoromethyl) benzoyl] amino] acetyl] amino] - 
propanamide ; 

(2S) -2\7^CyclcWopylmethyl-3- [[(2,4- 

dimethylVhenyl ) methyl] amino] -2- [ [ [ [3- 
( trif luoromethyl) benzoyl] amino] acetyl] amino] - 
propanamide 



= : 

"Si 



10 IV- [2- [ [ (2S) -3- [ [ (2, 4 -dimethylphenyl) methyl] amino] -1- 

(pyrrolid-3-enyl ) - 1 - oxopr opy 1 - 2 - amino ] -2-oxoethyl] - 
3- ( trif luoromebfiyl ) benzamide ; 

N- [2- [ [ (2S) -3- [ [ (2, 4-cJime thy lphenyl) methyl] amino] -1- 
15 (pyrrolidinyl) -l-okopropyl-2-amino] -2-oxoethyl] -3- 

( tri f luoromethyl ) benzamide ; 



20 



25 



JV- [2- [ [ (2S) -3- [ [ (2 , 4 -dimethylphenyl) methyl] amino] -1- 

(morpholinyl) - 1 - oxopr o^y 1 - 2 - amino ] -2-oxoethyl] -3- 
( tri f luoromethyl ) benzamide ; 

( 2 S) -N- 1 sobu ty 1 - 3 - [ [ ( 2 , 4 -dime thylpheny 1 ) methyl ] amino ] - 2 - 
[ [ [ [3- (trif luoromethyl )benzpyl] amino] acetyl] amino] - 
propanamide ; 

(2S) -AT-sec-Butyl-3- [ [ (2, 4 -dime thy l^eny 1 ) methyl ] amino] -2- 
[ [ [ [3- ( trif luoromethyl) benzoyl J^mino] acetyl] amino] - 
propanamide ; 



30 (2S) -JV- tert-Butyl-4- [ [ (2 , 4 -dimethylphenyl ) methyl ] amino] - 
3-[ [ [ [3- 

( trif luoromethyl) benzoyl] amino] acety\] amino] - 
butanamide; 



35 (2S, 3R) -N-Ethyl-3- [ [ (2, 4 -dimethylphenyl ) methVl ] amino] -2- 
[ [ [ [3- (trif luoromethyl) benzoyl] amino ]acekyl] amino] - 
butanamide; 
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(2S, 3RY\N-Ethyl-3- [ [ ( 4 -bromophenyl ) methyl ] amino] -2- [ [ [ [3 
( tr\f luorome thy 1) benzoyl] amino] acetyl] amino] - 
butanamide; 

Methyl (2R)\2-[ [ (2 , 4-dime thy lphenyl) methyl] amino] -3 - 

[ [ [ [3- ( or if luorome thy 1 ) benzoyl] amino] acetyl ] amino] - 
propanoare; 

(2R) -N- Ethyl -2- [\ (2, 4 -dime thy lpheny 1 ) methyl ] amino] -3- 

[ [ [ [3 - ( trif ltaoromethyl) benzoyl] amino] acetyl] amino] - 
pr opanami de ; \ 

Methyl (2S) -4- [ [ (2 , 4 -^dime thy lpheny 1 ) methyl] amino] -2- 

[ t [ [3- (trif luoromethyl) benzoyl] amino] acetyl] amino] - 
butanoate; \ 

(2S) -4- [ [ (2, 4 -dimethylpheXvl) methyl] amino] -2- [ [ [ [3- 
( trif luoromethyl) benzoyl] amino] acetyl] amino] - 
butanamide; \ 

{2S) -2\T-Ethyl-4- [ [ ( 2 , 4-dimethyltohenyl ) methyl ] amino] -2 - 

[ [ [ [3 - ( trif luoromethyl ) benzoyl ] amino] acetyl] amino] - 
butanamide; \ 

(2S) -N- Ethyl -4- [ [ (2, 4 -dime thy lphenyl ) methyl ] me thylamino] 
2-[[[[3- A 
( trif luoromethyl ) benzoyl ] amino] acetyl ] amino] - 
butanamide; \ 

(25) -2\T-tert-Butyl-2- [ [ [ [2- [ [ (1,1- \ 
dime thy lethoxy) carbonyl ] amino] -5- \ 
( trif luoromethyl ) benzoyl ] amino] acetyl ] amino] -4- 
[ [ (2, 4 -dimethy lphenyl) methyl] amino] -butanamide; 

(2S) -N- tert-Butyl-2- [ [ [ [2- [ [ (1,1- \ 
dime thy lethoxy) carbonyl] amino] -5- \ 
( tr i f luoromethyl ) benzoyl ] amino ] acetyl ] amino ] - 4 - 
[ [ (2, 4 -dime thy lpheny 1 ) methyl ] methylamino] -\ 
butanamide; \ 
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(2S) -N- teVt-Butyl-2- [ [ [ [2 -amino- 5- 

( tr i f \uor omethyl ) benzoyl ] amino ] acetyl ] amino ] -4- 
[[(2,4 Adime thylphenyl ) methyl ] amino ] -butanamide ; 

(2S) -N- tert-BuWl-2- [ [ [ [2-amino-5- 

( tr i f luor omethyl ) benzoyl ] amino ] acetyl ] amino ] - 4 - 
[ [ (2 , 4 -dimeVhylphenyl) methyl ] methylamino] - 
butanamide ; \ 

(2S) -N- tert-Butyl-2-\[ [ [ [3-amino-5- 

( tr if luorome thy ]\) benzoyl] amino] acetyl ] amino] -4- 
[ [ (2, 4 -dimethylphusnyl) methyl] amino] -butanamide; 

(2S) ~N- tert-Butyl-2- [ [ [ [Vamino-5- 

(trif luoromethyl) benzoyl] amino] acetyl] amino] -4- [ [ (4 
ethy lpheny 1 ) methyl ] amino ] -butanamide ; 

(2S) -2\7-fcert-Butyl-4- [ [ (2 , 4-daSme thylphenyl) methyl] amino] - 

2- [[[[3- \ 

(trif luoromethyl) benzoyl] amino] acetyl] amino] - 
bu t anami de ; \ 

(2S) -N- tert-Butyl-4- [ [ ( 4 -ethylphenVl ) methyl ] amino] -2- 

[ [ [ [3- (trif luoromethyl )benzoyl\ amino] acetyl] amino] - 
butanamide; \ 

( 2 S) -i^-Ethy 1 - 5 - [ [ ( 2 , 4 -dime thy lpheny 1 ) methyl ] amino ] - 2 - 

[ [ [ [3- (trif luoromethyl) benzoyl] amino] acetyl] amino] - 
pentanamide; \ 

N-[2-[[(lS, 2S/R)-l-[ [ [ (2,4- \ 

dime thy lpheny 1 ) methyl ] methylamino ] methyl ] -2 -hydroxy 

3- (methyl) butyl] amino] -2-oxoethyl] -3- \ 

( tri f luoromethyl ) benzamide ; \ 

N-[2-[[{lS t 2S)-l-[ [ [ (2,4- \ 

dime thylphenyl ) methyl ] methylamino] methyl ] -2 - 
( hydroxy) pen tyl] amino] -2-oxoethyl] -2- \ 



[\ (isopropylamino) carbonyl ] amino] -5- 
( trti f luoromethyl ) benzamide ; 



N-[2- [ [ (1& 2S)-l-[ [ [ (2,4- 

dimethVlphenyl) methyl] isopropylamino] methyl] -2- 
( hydroxys) pen tyl] amino] -2-oxoethyl] -2- 
[ [ (isopropylamino) carbonyl] amino] -5- 
( tri f luoromethyl ) benzamide ; 

N-[2-[[(lS, 2S)-l\[[[(4- 

e thylphenyl ) methyl ] me thylamino ] methyl ] -2 - 
(hydroxy ) pen tyl\] amino] -2-oxoethyl] -2- 
[ [ (isopropylamino) carbonyl ] amino] -5- 
( trif luoromethyl (loenzamide ; 

N-[2-[[(lS, 2S)-l-[ [ [ (4-\ 

e thylphenyl ) methyl ] isopropylamino] methyl ] -2- 
(hydroxy ) pentyl] amino JV-2-oxoethyl] -2- 
[ [ (isopropylamino) carbonyl ] amino] -5- 
( tri f luoromethyl ) benzamrde ; 

(2S) -N-tert-Butyl-3- [[(2,4- \ 

dime thylphenyl ) methyl] me thy\amino] -2- [ [ [ [3- 
( trif luoromethyl) benzoyl] amino] acetyl] amino] - 
propanamide; \ 

N-[2-[ [l-[ [ [ (2,4- \ 

dime thy Iphenyl ) methyl ] amino ] me thyyl ] cyclohexyl ] amino ] 
-2-oxoethyl ] -3- ( trif luoromethyl ) benzamide; 

N-[2-[ [l-[ [ [ (4- \ 

chlorophenyl) methyl] amino] methyl ] cycrbhexyl] amino] - 
2-oxoethyl ] -3- ( trif luoromethyl ) benzamiae; 

N-[2-[[l-[[[(2,4- \ 

dime thylphenyl ) methyl ] amino] methyl ] cyclopientyl ] amino 
] -2-oxoethyl] -3- ( trif luoromethyl ) benzamideV 



10 



N-[2-[\l-[[[(2,4- 

dimethylphenyl ) methyl ] amino] methyl ] cyclopentyl ] amino 
]-2Aoxoethyl]-2-[ [(1,1- 
dimeu^iylethoxy) carbonyl] amino] -5- 
( tri f luoromethy 1 ) benz amide ; 

w-[2-[[i-([[re,4- 

dimethylphenyl ) methyl ] amino] methyl ] cyclopropyl ] amino 
]-2-oxoethVl]-2-[ [ (1,1- 

>xy ) carbony 1 ] amino ] -5- 
( tri f luoromeYhyl ) benzamide ; 



15 



W-[2-[ [l-[ t [ (2,4- 

dimethylphenyl ) Methyl ] amino] methyl ] cyclopropyl ] amino 
] -2-oxoethyl] -2-apiino-5- ( tri fluoromethyl) benzamide; 
and 



20 



(2S) -iV-Ethyl-3- [ [ (2 , 4 -dintethylphenyl ) methyl ] amino] -2- 

[ [ [ [2-amino-5- (trif 1 liorome thy 1 ) benzoyl ] amino] acetyl ] 
amino] - 2 -methyl -proparramide . 
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15. A pharmaceutical composition, comprising a 
pharmaceutically acceptable carrier and a therapeutically 
effective amount of a compound W claim 1. 

16. A method for modulation of chemokine or 
chemokine receptor activity comprising administering to a 
patient in need thereof a therapeutically effective 
amount of a compound of claim 1. 

17. A method for modulation of MCP-1, MCP-2, MCP-3 
and MCP-4, and MCP-5 activity that is mediated by the 
CCR2 receptor comprising administering \,o a patient in 
need thereof a therapeutically effective^ amount of a 
compound of claim 1 . 



18. A method for modulation of MCP- Inactivity 
comprising administering to a patient in need thereof a 
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therapeutically effective amount of a compound of claim 
1. 

19. \a method for treating or preventing disorders, 
comprisingXadministering to a patient in need thereof a 
therapeutically effective amount of a compound of claims 
1, said disorders being selected from osteoarthritis, 
aneurism, fever, cardiovascular effects, Crohn's disease, 
congestive heart failure, autoimmune diseases, HIV- 
infection, HIV-as^sociated dementia, psoriasis, idiopathic 
pulmonary fibrosis^ transplant arteriosclerosis, 
physically- or chemically-induced brain trauma, 
inflammatory bowel disease, alveolitis, colitis, systemic 
lupus erythematosus, Nephrotoxic serum nephritis, 
glomerularnephritis, as\thma, multiple sclerosis, 
artherosclerosis , and rtreumatoid arthritis. 

20. The method forV treating or preventing 
disorders, of claim 19, whenein said disorders being 
selected from psoriasis, idiopathic pulmonary fibrosis, 
transplant arteriosclerosis, physically- or chemically- 
induced brain trauma, inflammatory bowel disease, 
alveolitis, colitis, systemic lufc>us erythematosus, 
nephrotoxic serum nephritis, glomferularnephri tis , asthma, 
multiple sclerosis, artherosclerosis, and rheumatoid 
arthritis. \ 

21. The method for treating or preventing 
disorders, of claim 20, wherein said disorders being 
selected from alveolitis, colitis, systemic lupus 
erythematosus, nephrotoxic serum nephritYs, 
glomerularnephritis, asthma, multiple sclerosis, 
artherosclerosis, and rheumatoid arthritis\ 
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22. \ The method for treating or preventing 
disorders X of claim 21, wherein said disorders being 
selected fi\m asthma, multiple sclerosis, 
artheroscler^sis, and rheumatoid arthritis. 

23. A metJbod for treating or preventing rheumatoid 
arthritis, comprising administering to a patient in need 
thereof a therapeutically effective amount of a compound 
of claim 1. 

24. A method foV treating or preventing multiple 
sclerosis, comprising Administering to a patient in need 
thereof a therapeutically effective amount of a compound 
of claim 1. 

25. A method for treating or preventing 
atherosclerosis, comprising administering to a patient in 
need thereof a therapeutically effective amount of a 
compound of claim 1 

26. A method for treating hr preventing asthma, 
comprising administering to a patient in need thereof a 
therapeutically effective amount o\ a compound of claim 
1. 

27. A method for treating or preventing 
inflammatory diseases, comprising administering to a 
patient in need thereof a therapeutically effective 
amount of a compound of claim 1 

28. A method for modulation of CCR2 Activity 
comprising administering to a patient in neW thereof a 
therapeutically effective amount of a compound of claim 

1, 
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